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COUNTY COUNCIL

OF

HARFORD COUNTY, MARYLAND

BILL NO. 07-54

Introduced by Council President Boniface at the request of the County Executive

Legislative Session Day No. 07-35 Date: December 11, 2007

A BILL approving and providing for amulti-year Installment Purchase Agreement by
Harford County, Maryland ( the "County") to acquire the land, buildings,
property and ,other improvements at 112 South Hickory Avenue, Bel Air,
Maryland, containing 16,500 square feet, more or less, from Paca Limited, Inc., a
Maryland Corporation, or any other owner thereof for a maximum purchase price
of $1,800,000.00, providing that the County's obligation to pay such purchase
price and interest thereon shall be a full faith and credit general obligation of the

County; providing for the levying of taxes for such payments; authorizing the

County Executive to make modifications in such Agreement under certain

circumstances; providing for and determining various matters in connection

therewith.

By the Council,

Introduced, read first time, ordered posted and public hearing scheduled

on: January 8,2008
at: 7:00 p.m.

By Order: , Council Administrator

P BLIC HEARING

Having been posted'and notice of time and place of hearing and title of Bill

having been published according to the Charter, a public hearing was held on

Januarv 8, 2008 , and concluded on Januarv 8, 2008

I

Council Administrator

EXPLANATION: CAPITALS INDICATE MATTER ADDED TO EXISTING LAW. [BRACKETS] indicate matter deleted from existing law.

Underlining indicates language added to Bill by amendment. language lined through indicates matter stricken out of Bill

by amendment.
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1 RECITALS

z

3 In accordance with the provisions of Section 524 of the Charter of Harford County (the

4 " Charter"), the Annual Budget and Appropriation Ordinance of Hazford County, Maryland (the

5 " County") for fiscal year 2008, Bill No. 07-13 (the "Budget Ordinance") includes appropriations

6 which provide funds for the acquisition of land, which Budget Ordinance was adopted by the

7 County Council of Hazford County, Maryland (the "County Council"), in accordance with the

8 Charter.

9 Section 520 of the Charter provides that "any contract, lease or other obligation in excess

l0 of three thousand dollars ($3,000) requiring the payment of funds from the appropriations of a

11 later fiscal yeaz shall be authorized by legislative act", and Section 524 of the Charter provides

12 that the County may incur debt.

13 The County has received an Agreement of Purchase acid Sale between Paca Limited Inc.,

14 as Seller, and Harford County, Maryland, as Buyer, executed on behalf of Paca Limited Inc.

15 pursuant to which the Seller would sell to the County certain real property located at 112 South

16 Hickory Avenue, Bel Air, Maryland, containing approximately 16,500 square feet ( the

17 " Agreement"). The Agreement would provide for payment at closing which is anticipated to be

18 between September 1, 2008 and September 15, 2008, of cash in the amount of not less than One

19 Hundred Thousand Dollars ($100,000) and not more than Five Hundred Thousand Dollazs ($500,

2 0 000) and payment of the deferred purchase price of not more than One Million Seven Hundred

21 Thousand Dollars ($1,700,000) on the tenth anniversary of the Date of Closing with interest

22 being payable by the County at the rate of5.75%.

23 The Agreement and the obligation of the County is subject to approval by the Harford

2 4 County Board of Estimates and the County Council of Harford County, Maryland.

Cliem ~ocummts~.4853-1918-8994v10099&00046912I4209J
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1 Attached to this Bill as Exhibit A is a copy of the Agreement signed by the landowner,

2 Paca Limited, Inc, for the purchase by the County of the land and buildings at 112 South

3 Hickory Avenue, Bel Air, Maryland.

4 On December 6, 2007, the Harford County Board of Estimates approved the Agreement.

5 The County has now determined to enter into an Installment Purchase Agreement with

6 Paca Limited, Inc., or any other person who is or becomes the owner of all or any portiom of the

7 Land ( hereinafter defined) prior to execution and delivery of the Installment Purchase

8 Agreement, in order to acquire the land and buildings containing 16,500 squaze feet, more or

9 less, located at 112 South Hickory Avenue, Bel Air, Maryland within the County for an aggregate

10 purchase price of $1,800,000 plus interest thereon.

11

12 NOW, THEREFORE:

13 SECTION 1. BE IT ENACTED BY THE COUNTY COUNCIL OF HARFORD

14 COUNTY, MARYLAND, That

15 ( a) Harford County, Maryland (the "County") shall enter into an Installment

16 Purchase Agreement (the "Installment Purchase Agreement") with Paca Limited, Inc. or any

17 person who is or becomes the owner of all or any portion of the Land (hereinafter defined) prior

1s to the execution and delivery.of the Installment Purchase Agreement (the "Seller") in order to

19 acquire the land and buildings on approximately 16,500 square feet of land, more or less, located

2 0 at 112 South Hickory Avenue, Bel Air, Maryland within the County (the "Land"), for an

21 aggregate purchase price not in excess of $1,800,000 (the "Purchase Price"), plus interest thereon

22 as hereinafter provided. The aggregate Purchase Price shall be set forth in the Agreement

23 between the County and the Seller, and the deferred portion of the Purchase Price' not paid at

2 4 closing, shall be set forth in the Installment Purchase Agreement hereinabove described;
Ciirnl Doamrnts'.0853-1918-8990v100998-OOOJ6912IJR000
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1 ( b) The Installment Purchase Agreement shall be in substantially the form

2 attached hereto as Exhibit B and made a part hereof, and in such form the Installment Purchase

3 Agreement is hereby approved as to form and content. The Installment Purchase Agreement

4 shall be dated as of the date of its execution and delivery by the County and the Seller (the

5 " Closing Date");

6 ( c) A portion of the Purchase Price, in the amount determined as hereinafter

7 provided, shall be paid in cash on the Closing Date. The balance of the Purchase Price shall be

8 paid to the Seller ten (10) years after the Closing Date;

9 ( d) Interest on the unpaid balance of the Purchase Price shall accrue from the

l 0 Closing Date and shall be payable at least annually in each year, commencing on the first of such

11 dates to follow the Closing Date and continuing to and including a date not more than ten (10)

12 years after the Closing Date at an interest rate equal to 5.75% per annum. Interest shall be

13 calculated on the basis of a 360-day year of twelve 30-day months;

14 ( e) The County's obligation to make payments of the Purchase Price under the

15 Installment Purchase Agreement and to pay interest thereon is and shall be a general obligation of

16 the County and is and shall be made upon its full faith and credit.

17 SECTION 2. BE IT FURTHER ENACTED BY THE COUNTY COUNCIL OF

18 HARFORD COUNTY, MARYLAND,

19 That it is hereby found and determined that:

20 ( a) The acquisition of the land and buildings as set forth in Section 1 of this

21 Bill and in the form of the Installment Purchase Agreement attached hereto as Exhibit B is in the

2 2 best interests of the County;
J

Clirnt lbwmrnts~.4853-1918-8994v1100998-000469~12I4I200]
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1 ( b) The Installment Purchase Agreement is a contract providing for the

2 payment of funds at a time beyond the fiscal year in which it is made and requires the payment of

3 funds from appropriations of later fiscal years;

4 ( c) Funds for the payment of the Purchase Price under the Installment

5 Purchase Agreement are included in the Budget Ordinance, As Amended;
V

6 ( d) The County shall acquire the land and buildings in perpetuity;

7 ( e) The deferred portion of the Purchase Price is within the legal limitation on

8 the indebtedness~of the County as set forth in Article 25A, § 5(P) of the Annotated Code of

9 . Maryland;

l0 ( f) The cost of acquiring the land and buildings is equal to the Purchase Price;

11 ( g) The only practical way to acquire. the land and buildings is by private

12 negotiated agreement between the County and the Seller.

13 SECTION 3. BE IT FURTHER ENACTED BY THE COUNTY COUNCIL OF

14 HARFORD COUNTY, MARYLAND, That the County Executive . and the Director of

15 Administration are authorized to execute the Agreement to acquire the Land and buildings

16 thereon.

17 SECTION 4. BE IT FURTHER ENACTED BY THE COUNTY COUNCIL OF

18 HARFORD COUNTY, MARYLAND, That the Installment Purchase Agreement shall be signed

19 by the County Executive of the County (the "County Executive") by his manual signature, and
i

20 the Installment Purchase Agreement shall bear the corporate seal of the County, attested by the

21 manual signature of the Director of Administration of the County ( the " Director of

22 Administration"). In the event that any officer whose signature shall appear on the Installment

2 3 Purchase Agreement shall cease to be such officer before the delivery of the Installment Purchase

Clim[Documents:4853-1918-8994v100998-0004691?14Y200] -
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1 Agreement, such signature shall nevertheless be valid and sufficient for all purposes, the same as

2 if such officer had remained in office until delivery.

3 SECTION 5. AND BE IT FURTHER ENACTED BY THE COUNTY COUNCIL OF

4 HARFORD. COUNTY,. MARYLAND, That the County Executive and the Treasurer are hereby

5 authorized, prior to execution and delivery of the Installment Purchase Agreement, to make such

6 changes or modifications in the form of the Installment Purchase Agreement attached hereto as

7 Exhibit B as may be required or deemed appropriate by them in order to accomplish the purpose

8 of the transactions (including, but not limited to, determining the portion of the Purchase Price to

9 be paid in cash on the Closing Date and establishment of interest and principal payment dates in

l0 each year that the Installment Purchase Ageement is outstanding) authorized by this Bill;

11 provided that such changes shall be within the scope of the transactions authorized by this Bill

12 and the execution of the Installment Purchase Agreement by the. County Executive shall be

13 conclusive evidence of the approval by the County Executive of all changes or modifications in

14 the form of the Installment Purchase Agreement and shall thereupon become binding upon the

15 County in accordance with its terms, as authorized by Section 524 of the Charter and as provided

16 for in this Bill (collectively, the "Enabling Legislation").

17 SECTION 6. BE IT FURTHER ENACTED BY THE COUNTY COUNCIL OF

18 HARFORD COUNTY, MARYLAND, That the County Executive, the Director of

19 Administration, the Treasurer of the County and other officials of the County are hereby

2 0 authorized and empowered to do all such acts and things and to execute, acknowledge, seal and

21 deliver such documents (including a Tax Certificate and Compliance Agreement) and certificates

22 as the County Executive may determine to be necessary to carry out and comply with the

2 3 provisions of this Bill subject to the limitations set forth in the Enabling Legislation.

Clirnt Docussrnts:4853-1918-8994v1~00998-00046912/4Y1009
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1 SECTION 7. BE IT FURTHER ENACTED BY THE COUNTY COUNCIL OF

2 HARFORD COUNTY, MARYLAND, That the Treasurer of the County is hereby designated

3 and appointed as registrar and paying agent for the Installment Purchase Agreement (the

4 " Registrar"). The Registrar shall maintain, or cause to be maintained, books of the County for

5 the registration and transfer of ownership of the Installment Purchase Agreement. In addition,

6 the County may, from time to time, designate and appoint the Department of the Treasury of the

7 County, "any officer or employee of the County or one or more banks, trust companies,

8 corporations or other financial institutions to act as a substitute or alternate registrar or paying

9 agent for the Installment Purchase Agreement,;and any such substitute or alternate shall be

l0 deemed to be the Registrar or an alternate Registrar for all purposes specified in the resolution

11 appointing such substitute or alternate. Any such appointment shall be made by the County

12 Council by resolution and the exercise of such power of appointment, no matter how often, shall

13 . not be an exhaustion thereof.

14 SECTION 8. BE IT FURTHER ENACTED BY THE COUNTY COUNCIL OF

15 HARFORD COUNTY, MARYLAND, That for the purpose of paying the installments of the

16 deferred portiori of the Purchase Price when due and payable and the interest on the unpaid

17 portion of the Purchase Price when due and payable, there is hereby levied, and there shall

18 hereafter be levied in each fiscal year that any portion of the Purchase Price payable under the

19 Installment Purchase Agreement remains outstanding, ad valorem taxes on real and tangible

2 o personal property and intangible property subject to taxation by the County, without limitation of

21 rate or amount, and, in addition, upon such other intangible property as may be subject to

22 taxation by the County within limitations prescribed by law, in an amount sufficient, to pay any

23 installment of the deferred portion of the Purchase Price under the Installment Purchase

2 4 Agreement maturing during the succeeding year and to pay the annual interest on the outstanding
Clirnt UOLiMC116'.4853-1918-6994v1~00998-000469I2I4/2000
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1 balance of the Purchase Price until all of the Purchase Price under the Installment Purchase

2 Agreement and such interest have been paid in full; and the full faith and credit and the unlimited

3 taxing power of the County are hereby irrevocably pledged to the punctual payment of the

4 Purchase Price under the Installment Purchase Agreement and the interest on the unpaid balance

5 of the Purchase Price as and when the same respectively become due and payable.

6 SECTION 9. BE IT FURTHER ENACTED BY THE COUNTY COUNCIL OF

HARFORD COUNTY. MARYLAND, That this Bill shall take effect sixty (60) calendar days

8 after it becomes law.

9 EFFECTIVE: March 24, 2008

10 The Council Administrator of the Council does

11 hereby certify that fifteen (15) copies of this Bill are

12 immediately available for distribution to the public
13 and the press.

14 ~

XQ ~~ ~ ~/15 _~~ r ~~~~~
16 Council Administra~ r

Clim~~ocusncnts:4853-1916-8994v1~00998-00046911]/48007
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HARFORD COUNTY BILL NO. 07-54

Brief Title Installment Purchase - 112 S Hickory Avenue

is herewith submitted to the County Council of Harford County for enrollment as being the text as finally

passed.

CERTIFIED.TRUE AND CORRECT

C cil Administr for

Date January 15, 2008

Read the third time.

ENROLLED

Council

Date

BY THE COUNCIL

Passed: LSD 08-02

Failed of Passage:

By Order

C cil Administr for

Sealed with the County Seal and presented to the County Executive for approval this 16th day of

January , 2008 at 3:00 p.m.

C until Adminis for

BY THE EXECUTIVE /~

CI.U~i~/( ~(~GIA~
COUNTY EXECUTIVE

APPROVED: Date January 24, 2008

BY THE COUNCIL

2008.

EFFECTNE DATE: March 24, 2008

ved by the Executive and returned to the Council, becomes law on January 24,

a>~
arbara J. O'Corufor,

Council Administyator
BILL N0.07-54
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EXHIBIT A

Agreement of Purchase and Sale between Paca Limited, Inc. and Harford County, Maryland

GREEA3Eti7 OF PIIRCHaSE. A\D SALE

BT A'CD BEiiL'EEfi

P.AC9 LI~4IIED. Ti\C.

F"SEZLER'7

L\~

H1RFORt3 GOLTM71` 'JLSRIZ~L~'D

FB̀tiPER"7

dated

avember EOOi

n.o.-..~rw2,wowv,.,,:~,s-.u~a::~:~n
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AGR~'ttFVT 4F PLBCH3SE.. [4171 S;~l' F

T"tII5 AGREEMEA'T OF PURCHASE A:`~'D S,a.LE (this "'.9gtrrmenf"? is made and

zaterrd into as of dris _da}' of Nov-ent6er, 2GG? fthe "Effectn~e Date"): 6y aad L:.n',een

PACA LL\RIP3D, LAIC., a I+~ia[yland ruzpamtion (':Beier"), and H.~RFQRD CQLti'TY,.
I~fARY7..A.>\D ('Bny~er ~7_

Explanatory Statement

Srl@er is the Duna of the PropertF, herea@u defined.

B. Buyu desires to pnxchase and Sel€u desire; to srld the Property on the te[ms and

eanditiaus set forth below.

Apreemeat

N00.' THEREFORE, fire parties agree as fallmvs:

1, PDRCHASE i1YD SALE.

1.1. Property Defined, Selier Duns the Property. aonsistiug of the Laud the

Brutdiug and other Imprmenxents, the Personal Frope[h~, the Contracts; ;hr Leases and tLe

bhangiblrs, as $ereinafxr set foGh:

a} The "Land": Fee atie to that certain naci or parse[ of land, together +nith

All righ,s; easements and interests appvrtrnant thereto including. but rut limited to,. anp streets ar

nt6er public vvvay5 adjacent m said trarf nr Parcel and asst' wetu or mineral rights w.sned by, ax

leased to, Seiler, rehieh is desc[ibed on Exhibit A-1 anachrd herein and made a part hereof.

b) The.'Bnilding": that our f1) sterc mead ship building cantaroing

P'J6 square feet ofrentable area.

c) The "Improsxmrnts~ : All of the buildings. structrues, fiatmrs and

other iwprorrnanta iacated on the Laud, including, but not tinrifed tv, the. Buildigg, and x11 oU[er

on-sitz stmctmes, ss~stems, and utilities associated udth theBuilding, but exchtding
improi~emrnfs, ifauy, onaed b}' auy teuzntfs} 1«aiedt?aerrin;

d) The"Erases":Seller's night title and intrust in all leases and otliu

agxermen ~ to occupv all ex any portion of am o[ a- of the Land az~ ihr hmpaoremenzn dha2 mre

in effeG ass the E$eciite Dare ("Eristiog Leases"), att. e{ wPaich are identified on Sire Rent Roll

attached hereto as Extubi[ A-? or io[a u~bich Selei rssfus prior to Clasiug (as hr[einafler

defined) (3̀!ims Leases") pursuant to d[e temL of tdtisA.e[eement

r} The "Prnonai Prropem': All of Seller'; [ighG. title and interest in aad

to ail tangible persanaE praputS' upon the Land or within the huprm.~ements, including, widraut

huitation, beating, rmt[iation and air conditiossing systems and equ¢pment, applinacrs; fmas;urr,
took and supplies, cmvrd by Sella end used by Seltrx io conurctiov vtJlx the asvnrrhip and

a>Qa.=.ve. u»w+z.4riwna.~a.ss
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operation of the Lsnd and the Intpravemenfs, Lmt esaiuding any and all Stews of taragilale
personal property owned by the tenants under the Leases Cdre "Tenants").

t) Tfie'Gontrscts ": : lli of Selier'= rtve3rt 5tfe and interest to and to all

tonuat#s and agmenreuts to which Seller is party {other than Leases) rntariug ra the upkeep;
repair, nuia.`enante, ]eosins ar apararion of an,. or all of tfie LauG,. Improvements and thee

Personal Property 4"E.vsting Contracts") and all camparabie contracts, agreements ar

snanzei¢ents into xvMah 3<]ks eaters-prior to Ciosi¢g j'_#ea~ Coutracts"j pt¢srra¢t [o'this

Arrecmrent.

aa The. "Intonebles : To the escent trunsferatife, all of Seller's right, title
and interest {if any; in trod 2a ail irdangilrte assets of any nature relatvrrZ to arrp ar all of the land,
she Inaprovenxnts and she Personal Property; utshrdrng, ben aqt ]inured za, {i7 ai] gturnnfuv and

eatratsties issued twith respect to the Persona] Progeny or the Zmpracemeats; ;ii} ale plans and

specifications. ~dwwinss and prints descrrbing the Improreuren'ts; (hi) trademarks or Made names

associa5ad ttifh the Imprm*emenfs; and {n~) all licenses, permrts; approvals. tertifaczees of

aorngartcy, dedications, subd€sisian maps and entitlement; nave s hereafter issued, apprarted or

granted by an}' em~crmreatal antlwrie}• in rnnneclian With the L,=.cd tv the Imprm~emenks.

I ~. Snk ofProtrerR-. Seller agrees to self and convey- the Property to

Buser; and $ugêr sprees to ptathase the Praperie from Seller, for the purchase price set Corth

belasv and etr she inus and canaltiaas set farah in this Agreenent; prauided; ba}vetrr, that, as.

set forth Liter fa this Agreement, the Property shall. be sold and aem~eyed b}' Seller m 13a}rr at

Clasing free and clear of ad Leases and Cautrnas.

PURCHASE PRICE.

2,1. Pmxhase Pricy The total pw'chase price to be paid so Seller hg
Bu}•er for the Property shall be Ure ?sfil3ioa, Eight Huudred Thoasaad Dallas. (~1,344.C10;i.9Q7
tire P̀urchase Price'); plus ar minus praratiens as Ecexeitu£+er pratded.

2.3. Paymznt of Purchase Puce, She Pnrthase Pace shall be payabte as

6~llau~s:

2.1, Af the Closing and spears Eire constuunnrtiau aC t3re : sale m

accardwce vdah the terms oCt~is Agreement, she Bu#'er shall pay to Seller a suw egtul to the

Purchase Frice, plt#s or minus pmratious as hereiuafrr provided, less as anrtwt to be

detenuined b9 dre Seller hs vriiten notice to Surer on or before January 3; :?693 n'lrieh aorotmi

to be. no mare than $1 ?UG,GGG and"na less than the stun of C)ne Afillion. Tlute Hwrdred

Tltousaud Dollars {31,366.O90.D9}{the "Deterred Purchase Prlce"). In the etxnt that written

otice is not received by the Buser on ar before ianuen' 3. 29G&. the Deferred Ptmehxse Price

shalt be 51;3P3,9c'h1, and S59G,G49 of she Purchase Price~shnll Lê paid yr cash. {or equivalent} ou

the Closing Date.

33. The Deferred Pwchase. Price shat] be a pa}went abtieation of the

tg'er which shall remits any Ciasing aa3 fte. delicxr' of the Belles s Deed to the Property and

which shall be backed by the fuB faith a¢d tredit of the Buyer. The DeCemed Fwe}rase Prioe shall

be repaid together xvfih a31 accaued interest aherean; as tolla:cs:

1RAVn~OiYw.-~gF.rtryYryynwritl'tiMOMpIPN
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3.2:2.1. The torpid balance of the Deferred 1'cucha<e Peke

shall )teas intere# from the Clo,-.ir}g Daze tmtd the Mahuity Daze (hereafter defined) at she rate of

Five and ffsree-quarters percent (3.75 :}per atswm All iutetest shall be calculated based upon a

gear of 350 day,; amd

2 ? 2. interest only in respect of the tmpaid balance of t3rc

Deferred Purchase Price sha]I be due nud pa}`able ansaally, com~ien:ine on the lust anniversary
of the Ciosiue. Date wd thescafter on cecls su<cessise auuixrrsaru of she Closing Datz tmtil the

eazlier of the'.44atsvih Date ar the date of comp3ete paymens ofthe Deferaed Pzvchau Price: and

2 ~ _3.3. finless sooner paid, the unpaid ba3ance of the

Defered Pruohase Price, together with interest accrued and turyaid t6ereau. shall Ue due and

payabie~ in fu31 on the Tenth (i0t4} znniuersary of the Cto.~iag Daze {tht °'slatnrity Date"}; and.

2 ? ~.d. The Baser shall not hax'e the privilege to prepati fire

Deferred Ptvclxase Price together with afl accrued and rtmpafd interest thereon, a~dhaut the prior
causantofSeller-

2.2 } 5. Buyer shah deliver io Seiler at Clesiue its Ins-lnae.¢

Purchase Aeeenreut. is the. amount of the Deferred Purchase Price.

3. CLOSLYG.

The. ptvchase and sale contemplated kereht shall be conssmmrated at a closing
t"Closiog' ; m take glace by mail or at the of$res ofthe Title Compaey {defined befow3. Iivleus

thepart[es a~ee iu writing the Clasrog the "C3osiag Date') shal€ ocav ou September 13,''008.

SELLER'S DELIFERIES.

Prior to the esecafion of this Agreemen(, Seller has ar shall deki~rer m Bnper nII of Htt

davments and ageeemer.': described an Ezbib3t C acached hereto and made a part hereof thxt

are in Seller's possession or reasonable couvol )the 'Docnmeata2. The Deeuments drat. arc

fitmished cr made aczHab3e. to Buyer pursuant to this Section sre beine fiu¢iahed ormade

ax•ailable to Buret far information purposes only and wit2aaut any represeutatioa or xt'amanhr be

Seller xfth respec tlterefo, express ari¢uptied, exeep[ as nraq oth=xndse fie express)}' c'et Earth iu

this Sectiau befmu. in either case az liusited b}' Section ?.? be3aw- Seiier bcn~cb}• represents and

xvamnts to B¢WS that, is Seller'sk¢osuledge, Se[fer has not failed to deliver crz unake ovailable

tore and ccmrplc[e copies of suy Doeumeuts in. Se11ei s possession or reasonable control which

contain iufaruafio¢ thaf would have an ads~ru iuspact an (r) Huyers ability to stse and ogerafe
the &apetty as it u cturmtlp Luingused and openzed and {iiy foe salve of the Pmgerzg.

5. LtiSPECTIO\ PERIOD.

5.1. Basic Pmjeet Insperrian. Ai all times prior m Closin¢, iuclnding times

fallewm¢ the " Iuspecteon. Period" (w:hich Impection Period is defined to 6e dre period
romme~iug wrth tare F#fecSce Date and comimtina through and ine3nding 2eLaruh3i, 2003}_ Buxur

and Huyer s emplatxes. third. pm cemaltnms,Lleuders, esrgi¢eers. accaumauis and adanu}a
colfecfitml}=, ;he 'Bnper's Represeatatices') shall be enlAkd tp eandnd n ' Basic Project

n..a..,....-~w~*=+"++.w+~~+xerwzwow.-n au
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Inspection" of the Propzxty, xtihich uill include We rieh~ to eater upon We Land a¢d

Issrprvt~emenfs, at reasonablz times:. to perform iuspecdoas and tests of the Land and the

I¢apnn~emzuts, and make iuvesaepdons wiW regard to fare euvir~tmental condition of the Land acid

tkxe Iayraovemenfs and the cantpliamce by We Land a¢d the Imprm"ensents with all applimabk lour,

ordinances, rules and regulations. Bmyer shall provide not W7s than erne. (i,) lmsiness derv's pror
notice xa Sella before conduv§ng a¢y inv-es5gations, stud}', intercien or lest to or at Ilse Land aQd

the. htynovemzuts. If Buyer defermhtes that the resuks of any ittspeciion test, examiuahan or

rzsdew do not meet Buyer's criteria, in as role. discretion, for the ptnchase, nuanaue or opentiom o£

the Property W the manner romenrpla~d 6y' Btner or for any otl>;r reason, Then Btnxr stag

temvna.[e thisrtzreeur_nt bi" tvritfen.umtice to Sells (tlte "Termination \a8cc'~?, delivered az+t later

than else last dog of the haspectiea Period {the "Approsnl Date"), whereupon neid̀rs path" shall

bast mr}' further liabilities err oh4gations heretutder,. except for these iiabilitizs and olrlizations tha•,

express]}" stmit>' a ten¢ihatan of this n.~eentemt. 3f Buyer fils io timeh' dzliver alèmritratan

Totice to Sells prior fo dte Apprm'al Date. Buyer shalt be autourttically deemed ro have forever

wait"ed its ~W to termi¢ate this ±lgreement pursiv.nt to Wis Section 3.3, turd the Property shall be

deemedacceptable to Burger farptupoxs efihis Secuun .i.I. ,

5.3. Bncer"s Undertaking.

5,:,1. Buyer hereby covenants amd ages War it shall cause all studies,
inve5tizations anti inspections performed at the Land or We Imprcvznuuts tm be performed in a

warmer Wat does ¢ot umeasarably dish¢b or disrupt flu xnancir> er businns aperatioms of the

tenant(s) az theLr>)srevensemts. Bu}er shall give Seliex at least two (2) brrsntess days print m7.ice

afBn}sa"s ime¢tion to candnct (or cane to be rn¢dmczed) any pBcsicalty innusive inveztigatio¢,
examination or st¢dp" of the Land or We Improvements tarry' such mvestigatiom, examination or

sutdy; an "Intr¢sna Inresffgnrion' j as part of its Basic Project Inspzcnaq and shall mt be

petvtitted to perform nu intmsive Investi_?ation unless Seller tenders csnt;en approval t¢ such

dntmsiae Imestieation ttthin. arch n~o (2} business day p:riod. In the event Hu}xr desires to

conduct (m cause so be condnctedy any Inim=.itie Investigation of the Laud. or the huprocmaents:
such as sxnrp}hr~ of soils:. abler media.. bttiitlin¢ material=, of the other comparable isrestisatian,

Buyer will prorade s uzitten scope a£ work to Szller describing exactly What grocedrtres Buyer
deires to perform. Seller nmr uifiiltaid its consem to aav ItvzuaicY Imcestizatian of the Lnnd or

the Improvements iu its reasonable discreiom Copies. of all studies, inaestigations and

inspections shall be piuem. to Seller Within ;en 4il}) days efreceipt by Bwer.

5 ~:. Buvs and Bu}'zr's Rcptesenbdves shall, m permmnne its Basic

Pro3zr. Inspectieu, comply with the agreed upon procedtnes anti u-iW an}' and aIl laws,

ordinances, Wiles, and. regularians. opplica6lz to amp or all of such grocedtuzs, ihz Lind and the

Impro¢enrerrts. I7ntess. regtt¢ed bg appiica6le law: regulation err subpoena. neither Buyer nor

Buyers Represe¢tatives shall report the results of the Basic Protect Inspection to any

gm~enrmeutal or quasi-sovetnmental atrthorit}• under any circtunstances uilhaut obtaining
5e11er's express wrinzn conseru, which consent may be nit3rheld W Seller'ssole discreti~

6. ' I'iSLE 3'VD SURFLP hL41TER.S.

d.l. Go¢s'eanm of Tide. Upon Giecine, Seller ihall assize and. concre}` khe

Property to Huger, free and clear of 3iens, claims and erxumhrantts. Sellers t¢ie to the Land and

14
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the Lupravem~ts stall ba free and ctxar of liens, claims and encumbrances. as n~eIl as the rights ar

c3aims ofxtryt®aats or pages at possession tinder au}` Erases,. asad free and clear of the claims cf

all parties tinder am• Conhaats. tnxt mbjrct zo the fallov;icg item. (iae Ỳemdited Exttprions"}:

6.1.1. ta+:xs riot Ye[ due and payable;

b.l.'.. ihosr nxttters that mac be approved {or deemed apgmtred) by

Bsry-rrpmsttanz zo Section b.3 ar 5ecdan 9.f;

b.1.3. those exceutions and other masters set fneth. on Er;hibiY B ettaclted

hettta;

6.1.1. local. stss and federnl laws, ardinanrzs: rides ann. regulations,
includinE,. but m€ limited to, zanhtg ordinance, (those liens, clavus, encuurbrances and maven

re£eared tto in items 6.1.1 za 6.13 bein=_ referred to a= the -'Eusdng Permitted Exceptions')

6.1.5. (those matters disclesed by the 5lvsry {as trerearafter drfinedJ; and

6..1.6. naatteas arising oui of any nct of Bder of Buyer s Repzesenta5•.es.

6.7. Tide Commihneat. Promptk after thereceipt ofdre same (mud m any eseui

ttithiu »arety {46) days after tl~ Effective Date (the Y'ide Commitment Deadline'}), Bu}er Shall

definer to Seller fi) a mumtitment (the'7idr CommitmenP') issvedb}' a nafiamrlky recagpVed tdlr

iuuaance tympany hacine offices. in\~farl=land and chosen. h;• Bn}er @ne "Tide Campanr'), fer an

awoer's title irstuance policy viĥ sxspnrz to the Land (the "I'idrPolicx-'). Ln the fait anwtmt didre

Purchase Price, tuge~er eifh copies o£all mcaeded darsmreu`; evidencnrg tale excepaans raised in

Schedule B"' of such Tide Cammimsent; as airll as 6i) s survey of the Laud and the Imprac~trents
the "Sun•e;"}. Zt shall be a munition precedent to Bsryers ob3ientrou to proceed [a Clash thst of

Cbsiiv`, dse Tide Compan}'shad issue the Tick Pahc}• tara'iuarked" Titlerr.,,..,,.,rrr~.nt) insuin8,

in the Y'nll ammmt cF the Ptschase Price $uyer es dse fee simple mincer of the L:md and the

Fmpravemeuts, subject oaaly to ffie PemutEed.xcepdons. If thr farervvse candoaupmcedenf fails

far anyreason other thou ebe actiuus or ourissiens of Buyer, Bu}er may elrct M either (ij proceed to

flosistg and waive the faihare of such muditiou or {uS erurinate this rl~~eemem by deticen' of

a•ritteu uatce to Sells an or prier to Closing, in which euent ueaher party shad lance auv firrdser

liabilities er atafigstions berevuder esrept fcr those liabilaies and obligations that erpm-sl}' sunivx

a iernrinahon of flat's1~gleemerrl.

d.3. Defects and Cure.

b.3.1. Bu;xr•'s Defeet Yatices. If the 5mve}• ar ihr Title Cammitssmnt

ds:bses exueprians to rirk other than the Ezistius PaatiztedF-xaeprions (stubx>:cctptions to Title

taxing referred to as Jse "Disclosed Exceptions"'}, then Buyer slral's have until that dete that is

fls~e (Yj bu:aets da}v prioa to slse .'~pproe'al Da'e, uithon which to natifi~ Srlier of :my ssrclr

Disclosed E_+:cepitans to which Buyer objects £any sneh naive, a " Defect 1lotice"").

i3ort$thstazading ara}tlsigg aoffieined herein to trig cen'.rei5, Bu}•u sltall haoeuo .fight vo abject to

an}'matters disclosed br the Survey or the Title Gonwritusent (ar any further updates to eiher of

the foregoing} unless Buyer delieers a Defect tiotice udth respect to the Title. Cotrwitmem

and~òs the Surveg as4he case may be, ar or prior fa thx .9pprot•el Dale Any excrpfians to ti$e

a-a,~..nwnama.'.+x.:-•*xrprx: w
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iathzr Than the Existing Permiitzd Exceptia¢s and tlae Disclosed Excretions) that arise ls•.uvzen

the effective date of rite Title Commitment orrhe Surrey, as the case may be, and the Cla-i¢g are

refereed #a herein as -Ǹew• Detects." Bttya sLa11 have flu (S) business dx}s after its receipi o£

mitten notice. or ugdatzd title evidence reflrciing anp tract Defrc.sv:i'dtinr:hiah to uaafy Seller

i¢uzithSg ofa¢c str.Is iveu~ Defects fi which Bttya obiects.

b32. SeIler'a Response notices. Sella shall be obligated to cure and

rtnarne all of the fo}louina classes o£ Neu Defecis and Eiisclesed Exceptions ("Mandator;'
Core Items"), if atrvV: (i} the hens df arry- nmrtgage. trust deedor dzed o£ tmst z•.idencitag an

indebteduzss owed b}' Seller (ii) tar liens for delinquent ad talorzm real estate taxes;.

iv)meaha¢ias lizus pursuanf to a svriite¢ agreztrre¢r zither be.^.vrezr (x) tLe~claiuuus# (rite
Canaact Claimant"} and Seller oc its estnEo}xes, officers ar managing agza#s (tlte '9eIlee

parries") or {.;) the Caatrxc# Glahmant and nay otter conhactar. ma#eriaLnan or suppha ui3̀

which Seller or {he Seller Parries hate a mrittzn agiezmeut and (iv) brokztz l[e¢s pursuant 4o a

vniters ageemaaf beiweeu the broker and Seller or auy Seller Parties. Sella may elect, m its

solz discretiau, to cure and remocre any -iscFoszd Isxaeptiou ar ~e<: Defec# identified by Buyer
iu a Defeat Yofice by delivznng usitizn. notice to Buyer {a 'SeIla's Response 1lotice')

indirnting that Seler has elzctzd to cnrz atad remove anv .reach na*:t#zrs (an}` sudL matter that

Seha eteats m cure and muovx, 'Sellu~ Ctn•e IM@S "} not later than ;Lc sooner to Qatar of (i)
five (5) busi¢~s dos. afla Seller s remipi of the applicable Defect }Ioticz; or (ii} Closhtg.
Seller shall hoax tmtit. Ctosi¢g to care and retuore any Salta Crne Itzuu, and; Seller map delay
Casing by up to tea (10) business days in order to nne and remo:re {err procure axle insma¢ce

ova) auy such Sella Curt Stenos. F€Seller fir to provide a Seller's 1Lespanse P:ofice. Seller

shalt be deemed io harz delitrered a Seller s P.esporsz. AiMite electing not to cure andrematz (err
erasure rick instnance aver.} acv Nea' Defects er Disclosed Exceptions idxmifiedbcBuya in ~e

app'Iicablz Defect ~otim. If Sella elects (or is deemed m eke.) not to cure and rean'mre any

Dttclosed Exceptianz or Nz:i Defects, Bnya u3,sy elect, in its sale diseretinn atnd as its sole

rented}' hzrzunder. at Sau• or in equity, by delivery of teruten ua[ice to Seller trot Later #han the

LzSt to actor of (q~ ~dae datethat is fasx {;) business days afkr Buyer's receipt (or deemed receigf)
of a Seller's Fesponse A~at¢e; err (ii) Closing.. to either (a) proceed to Closing. n~i'9 titlz to- tine

Land and rite Imprarements, subject to #hase Disclosed Excegtians or \rea' Defzcc , as the case

may be, that Seller has refuszd (or is deemed to Lace rzf¢sed) to care or remote. tvithow

deduc?iron or offset agahast the Purchase Price err (b) iznrsiuate this Agrzzmteur. iu which eti~ent

neithxr Batty shall haw anv' ftatha kiabilitks err olrh=ataaus pursnam to this ~acement except
those kiabilities err obligaimus that expxes=.ly mtvnre femrina#wn of chi; Ageenteni. If Btrxr

fails to tvuely notify Seller of it e[zctiou ptnsuant to drz preceding sentence, Sn}'zr sball be

deeutzd to Lau elrcted alizmatiire {a).

6.33. 'Lida Cnre Prosisions. L', on or prior to Closing. Se71er fails m

cure and remote, err otherwise resolte. to B*aler's reasona:Fle satisfacsio¢, each Disclnsed

Esaeption or Kew Defect {other than Afandalon• Ctue &zms), as thx cast may be.. that Setter

agreed to true dpursuant to a Sellers Response Iatice). Bayer may, at its opaou and as it cote

remedy hzrzn¢da, at lav err iu equit}', either {i} termhtstx this Agrzzmznt by uriueu notice to

Seller ou n: prior to Closing, in uldsh ecreat tlns Aq~eemem, :vitltauf further notion of tLe

perit~ shall became null and raid cad neitLzr gar.:- ..=.hali haxre any taadrer 9iabilitizs or

obligations tntdzr this Agaemeni except far those liabilities err abli;<ata¢s which eiprzssly
svrvire tenniwntian a£ this .~ere.m̂ent o= (ii) elxc. to tonsttmarate t]te Closing with title to the
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Land and Imprn+.•erueats subject to all those Disclosed Esaeptions arI~evv Defects that Scher has

failed to care or rtmatre {Gn which event, alt snob excepfiarrs m tike shall be deemed Permitted

Eeaepiiens), uthaui deducdon et offsei against the Purchase Frine. V Bu}'er fails to mnhe either

sorb election. Buyer shall be deemed to hate elected option {ii1. If Seller fails to cure and

resnoce Sar ptac=are t67e insmanre ac•er} au}~ Lfaudafar}- Care Itrnss ou ar prior to Closing, BttVer

may, at i5 option and bg delivery- of usiMen nadee to Seller on cr prior to Closhrg, either {i}
ternvuate this 9greemeut, is which event ibis Agreement, wi*]rant furtl3er aciiou ofthe pamts^
shall be;•ome null amt void and Dauber pam• shall have any fiushtr liabhifies at obligatiaos
uuder this Aereement except for (hose liabilities and obhgatiaas which expressly snr•ive a

temuaationo[zhistgmamamt, er {ii} proceed to close vifi title ro the Land and Impra1emems
a4 it then. is avih the rust to deduct feam the Purchase Price the liquidated amaemf reasonably
ne<essar}• {a cure and remoâe {hp endorsenttnt ar ethetwise), as muually and reasonably
detemvned b}• Bents and Seller. those A3aadaron' Carrtv Items drat Scher fails to sure and

relrla4e.

7. SELLER'S REFRESI`"YIATIOwS.

7.1, Seller's Representations. Seller repeeseats au3 wananis to Bsr}zr Gnat the

6*Ilovving matters {ttae "Seller Represenmtions') are €nre as of ilia i=:fientn-e Date, in ail auteriat

espeats, except as may athenvise be protdded in the Documtn^s or nu EsVibit- attached hereto

and made a part hereof.

7.1.1. Llti~ation. To Seher:s haov:Sedge, there is m pending or

threaterred litigation or goe•enrvxental praceedings against Seller or the Property that. if such

htigatioa or proccedings xcese in rrsnlt in a fmal dttetmination against Scher or the PrapeYr/,
woadd rtstdt as encumbrance upon the Property, or u'ovld in an}, cvav~ affect the validity or

tuforceabilftti cf this Asneenrent or the performance ofSeller autder ibis Agreement.

7.IS. Grated States Person. Seller is a `united States Person" within

the meaning of Section~19A.5(f)(3) of the 1Gtemal Recênve Code of 1986; as amended and shall

execute and deliver av. "Eutity Taansferai' cerdfuatioa a Closing.

7.1:3. Condemnation.. To Setter's knor:ledge, there is no pendure or

cou[tmplated condenmatien ar other gavenvuental taking praceedin?c affecting all ar an3: part of

the Land and the Lupravements.

7.1.9. Environmental &[atten. Sellr. has not reaeieed v~eitten

notification from any governmental authority sad. ~ Seller's 6no-.v[edge.. it is na=the case, that

xi zll or some poninn ofthe Land and iUe Ituprovmrents cialates aa}' Environnren~:i Lavva (as
hereinafter defined}~, or Vs} am Hazardous. Substances ¢as hereinafter defined] hate been shred

or generated az, released or disr.lrareed from or are present upon the Land and be Improvements.

except in the ordiuar}' rouge of business and in accordance v:ith a19 Euvuocmental Laxs. ~s

used hemin. 7̀fazardans Substances" means alt hazardous ar to:~c materials, substassaie,

poliutams,. contanvnants, nr wastes aurreafla identified as a hazardous snbshuct or waste in the

Carzyaehensive Ena-rtamueutat Response.. Caagreusation and Liability Ac of 1384 (aonnuonly
known as "CERCL:'~'?, as amended the Superfrmd :amendments and P.e.<ndrotization Act

commonly ~knw}v as "SiRA"), the P.esamce. Coaset+.atinn and Recaver}^ Aal {camnronly
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known xs "RCRi1"}, or atn° other federal slate ar local ]cgislation. or ordinances applicable fa

the Land or the Improvements. As. used herein, the. term "Enxironmeatal Laos" shall ratan all

Federal. sfafi and lacat envuonmestal laws, sdes, statct~, dhec5ives, binding xrrit?en

mterpretatians, bindin¢ a-ritten policies, ordinances and regulations issued by am govenmttntal
audtoraY and in effect as of the date oftkis.4greemen? xrith respect N orxchiah ot2tervnae pertain
a oz aTYect the Land or the Improvements, or any portion tisereaf. the nse, anmership, aecupanry
ar operation of the Land or the Imgrovemeius, or an}-portion Yherea£. or any manor o£ the Land,
and as scare have been amended, modiSed ar supplenreuted from time to time. prior in the date of

this Anreement, including btd act limited. to C~tCd.A. theF.azazdausSubstances Tra¢sportarian
Act (49 U.S.G. § 3802 et seq1, RCRA, the lAtater . Polludon Contest Act (33 U:S.C. § 1251

et seq.}, the Safe Drink-~g LUater Act (42 U.S.C. y 100f et segJ, the Glees Air Act (42 US.C.

5 7401 e[ seq.}, the Solid :4'asie Disposal AM {42 U.S.C. ~ 6902 et seq.}, dte Tonic Substances

Cantmi Act (15U.S.C'. ~ 2Cdf2 et seq.), the Encrgesscy Pianving and Conmraaitg Rieht-to-Kwon'
4ci of 14$6 (42 U.S.C. § 11001 etseq.}. the Roden and Pndoor . 9a Qvah?}' P.eseuch AM

42 U.SS'_ ~ :401 note; et seq.); S.9It.4, other carupamblr state and focal daxvs, and enp and all

rules andr'e~°¢latia¢s which iuxrc become effective prim to dse date of this Agreemen?rwd=.r any

and all of the aforearentiatrod Ines.

7.L5. Vadergioaad Storage Tanks. Tc relFer s kna:vledge, thew are

oat naa', naz have there. been during Seller z period of acenership, any abm°cerotutd. or

twderttrovnd storxgr tacks lanated in or under the Propert}i hav:e+:er.. Seller discloses to Su}?r
that there ue zsra wtdergrawtd cease flaps in the growtd beneath Ste parking tat.

7.1.6. Due Antharirntiaa: Coai2ict.

7.1.6.1. Seller is a coryroratioa duly organised, tulidly
existing and in gaud sfanding mdea the ]arrs of the Sate of I3errland.

7.1.63. Seller has full parer to execute. deliver and cz¢y ant

the terms and prasisions of ibis Agreema¢t and each of the other agzeemerors. iusittuneas and

dacumesrts herein inquired to be made or deliveredl>v Salter pmsitant heretq and has taken; or

ni12 take prior to Glasi¢e, all necessan~ zction ie mnhcrize the. execution, deli+rerp and

perfomtatrce afthis Agreemen? and such oih~ P¢reements;. insmmrenis and dentments.

7.1.6.3. The iudiridual=. executine fus A~eem~u and all

other agreements,. instnwients xixl doattmenES herein required to be nwde or tle9irered.lrf Seller

pmsttaut hereto as behalf ofSeller are and shall be duly authanzed to siga the same an Sellar's

behalf and to bind Seller thereto.

7.1.64. The exenrtian and delivrry af, and conswvnratfon of

tbe tra¢sxotious contemplated by, this Agteement are cot prohibited b}-, and trill rat conflict

ni*dr. consrimte emends far tenninatia¢ aE et resin? in he breach af, any of she agreements or

inshunteuts to xrldch Seller is non• patty ar by xvhich ii o, bound, ar any order, mle or regu3ation
afam total or other gaverumental agency ar official

7.1..7. Enfatreabilit<•. This P.~reemeitt has been. and each snd all a# the

other xgreenre¢te, iustnuuents and docnnxents hereia mgnired to be made by Seller prusaant

umaa.mavr..-n+~o-uw+w.,avav .aa::>,w
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meta hasrc been ar oa the Closivz Date niEi have been, executed>ip ur on behal£off Se11=r, and

when so exa-ttted are aad shall be ]e¢at valid and binding obligutinas of Sealer enforceable

aEainsi Sella ht accoedauce. with their m~ectit2 term', subject W applicable hankrvpfcy,
insolvency, reorganization momtarium and oUsu srmtlar rows ai£eding dre rights of arediters

geucaIIy and as so enforceability, the geuera] pfmaipaes of equity 4regardkess of svhe~ther

enforcenxnt is. aouglrt in a praceading. in equitF-or zt ]afiv}.

7.1.8. Leases; Rentx. There are na existing leases, whether oral err

written. aQrrenrems of sale, oprions, tenancies, ]lenses or art}' other claims to possession
affecting the Property except as listed on the F.ent Roll attached hereto as. Erhibit A-1. mrd all

such leases, shag terminate not later dun August 3 S, 2tk1& and Use laud and imprarements shaS

not comain any property of renaurs on September 1~, ?f30R

7.1.9, Insnraan. All insura¢ce policies to zclucii Sella is a party err that

pro;:ide cotxraee to Sella with respect to the Pmpert' err Estith respect to. the Sellei s ownership
and. aperadon taerea{are (i) narenih' valid aufstandhta. and enforceable. by Belles. and fug sre

sufficient for campfianre scith all legal secpurenrents and Contracts or Leases to which Sellais a

pafi~ err by which a¢v ofthe+l.5 is bound

7.1:16. Bankr•nptry \lattas. Seller bars sat made a geverai assi_elmtent
fur the benefit of creditors, filed any trohuuar}' pedtiou in bankrtptcy or sn£fered the filvsg of as

im=ohtu;srv petitims by us creditors, so£faed Ure appaintnrent of n receiver to take poase~ion o{

substantially sal of its assets, sif{erect the anachnsat err other judicial seizure cfs<ibst:stizlly a31

of v asset, admided its iwsbility to pay it d=_fis as tLey came da>p, or made an offer of

aettlrmern, ez4ension or composition to i€s crtdifms generally-

7.1.11. N..o Brokers. Seiler is a psrh~ to ~ ksting ageemea[s, 6rakaage
agreea>nn~ ,Leases or ether comgarnbk agreements (coltectiively. "Brokerage 3greetnenf~) in

cennecrion with the Prapari}'.. and ptasueat to which a Yeasing conmrissiern. ar finch's fee may he

pa}able ~rvbsequent to Gloaug.

Lftititatlaas. Fhe represrrttaGOUS aad uaaanties. of Sella to Buyer
contained hr Uriz Beeline as umdified by tare3pprmal Daie Cedif(caz (as hereinafter defued) a~

the Cbsing Da'e Certificate {as izereinafta defiuzd;, shall surre the CLPosore Date and the tmas£a

a£tke Praperig for a period ofilnez (3) }wars.

7,2,1, Representation Canditian.

7.2.1.1. it shall be z cauditian precedent to Buyer-fi abIreahen

to proceed to Clashre that all of the Setts Representations tkat o~ere true and tarred as of rite

Approval Daie remain true and correct as of tlu Clesing Date ( dre " Representation
Condfdan"J.

7 . I.Z. For purposes of detemrining - those Seller

Reptesema5ons that tannin sue and camect as of the Approval Date, Seller ska41 deliver to

Steer, on err prior io the Approeal Date, a certificate. (the 4̀ppracai Dare Certificate?
ceftif}f}ang that all of the Se11er itepresentations made as of the EfZetace Date remsin ire and

nlatlem.KYeNEZSAnMRUTA+mt*?: tibrtMY.MM

19



BILL N0.07-54

correct as of Ste P.pprm-al Date except for cha¢ecs and qualifications specified by Seller in such

Appro+ral Date CcitiSeate such d̀rat the Approval Dafe Gertificafe is not matrue.

7.2.1.5. if Seller fads to provide au Approval Date Getrificaie,
Seller shall ~ deemed tv hair certified (subject ra fne limitations hereiuafss set fi¢thJ that all of

the Seller ltepresemations hereunder rennin hue and correct as of die Approval Datc. The

representadans; warranties and certiffcaiions rnntaitted in. such rlppro;•al Date Getziftu~tie,
xvhether provided or deemed prodded shall he nude by Seler m lire standard of ~roxx3edge, if

am', contained herein for the app)icable representation=, wârranties ar cerdficato¢s and snbjea4
to a14 of she terms, conditioas and lintitatiens cantai¢ed in Section z.2 of this Agreement.

7.2.1.4. 1Votnithsta¢diug apytliing cautained herein to the

ca¢nan', if Ste Appwvai Data Ceriihexte indicate; th,~t z¢y Seller Representations are not Hate

end cozect as a#'the Approval Date {or Here uoi Hue and comet as of the EfYeative. Dale), or if

Buyer otherwise defermines or becomes axsare_ print to flte Approval Datt, Sur '~'Y Seller

Representations arc tmtme eri¢accasratt Buyer may; in its sok aiscreìan and as its sale and

exclusive reined}= hereunder, of laxv oz in egpity; elect either to {i) terminate this Asreenxnt by
delivery of wnttett uofice to Seiler Hat Later than the Approval Date. whereupon neidxr part_r
shall have am' fiuaher hahility hereunder, cxoept for those liabilities that expressly simme a

tetmitsaawt of this ? greement; ar (ii) pra^.eed to Closine and accept [he v¢Wb or inaccuracy of

the applicat+le Seller Represe¢Eations with no furiher right to terminate the Agaemem {ar pursue

any other right oz mntedy) vn the basis of the imhuth or inaccuraay thereof.

COL?7IY APPROVAL OF AGREEMEYF.

In addition to t1>e other aonddious precedent to Ste obligations of But'er under this

Ageemen# and with respect to the purchase of the Properly, Selez and Buyer ach'nmvledge that

We obligations of Buyer to purchase Elie Preperry are expressly conditioned upon approval alibis

Agtecmevt by the County CatmoS of liarfard Ccruaty, S$an~laud and by die Harfard Catus'y
Board of Estimates (oollectively, "Conntp 3pprot~ls"). if Count}' 4gprovals shai3 uat have

been obtained hq the conctuaion afthe Approval Date then, unless die parties oSterwise ague in

n'riting, this Agreeuie¢t shalE detntin=te and ¢either putt' shaIl thereafter havr one fnether

IiabIIi?y to the other hereunder with respect to the purchase of the Praperry except for those

liabilities flier expressly sunm'E a fermissatiau of ibis Agree¢tem

ACTIONS AFIER ThiE EFFECTIVE DATE.

The parties cotznant to da the foi3otaing thmitveh the Closing Date:

4.1. Tide

4,1,1. From and after the Approval Date, Seller shalE not make any

change to the condition of title to either o-r both of the Land and the fiuprovetne¢ts the: nvidd

change the condition of ride. approved or deemed approx~erl bu Bin=er pmsuani to Section 63;

except a=_ required by laav or by Section 63, or with Buvea's advsnre u'tttten consent, n~hiclr

consent may be widtheld. only in the reasouablr exercise ofBu}'er's discre[ian.

ai.ra.-..ern ,+rornw+vs:wi~vmmm, 1~
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9.1:2. Fmm and aftzr the dpprnval Date. and except oath respect fa

normal leasing aoti+.ities at dre Land and dre Improvements ii¢ accordance wtih Set[ian p.I

beiost}, Seller shall not sell, or assign or create anv right, title ar inleresi iu, am ar all of the

Land, the hnprovmreuts sad. ass}- part of eithar of them, az orate anv he¢, sacumbraace or

charge hereon, widrout the priaa wzitten aonsam of Buyer, which consent map be withheld iu

ttyers̀ salt discretion.

9.?. Maintenance aad Operation of Property. Seller shall mavrtain dte Land

and the Iu~garonemerrts i¢ substarRially its .°uren; candiiiar. (ramxsl xtear and tzar aad dmrage by

casttaA}• extrptrdl; shall maitrtain evsting innsauee arcemge in fidi farce and effect; and shall

apemte and nraiutain the Lued and the hapzm-anents in ~e ardinani course o£SeIlrr's business.

Fmm and after Rre kppra=aI Dare, and esoept wash mspzet to normal leasinY. attitities at the Land

and the Improtzmen~ tin accostlante with Sestina a ? 6ataw), Sella shall riot enter itsta a¢y lvew

Centrects xvth reaped to the ownership and apertiaa affece Land aad the Impmvenuuts fatwould

be bntdh>r on Buyer oa floe Prcpemj a$er Glaring, without Bucrers̀ prior' wsinr¢ apprwa! twhitlt

approval may be widsheld m Buyers sole dis:retion}.

9.3. Leasxng tlctixdties. Duriue the term of this .4greeman# but prior to the

ecpprcval Date Seller may euntinue to eater iota new #easec, licenxs ar aewpamry- ~agrrements

for ail ar sen+< portion of ihr Land aad the Improvements is the ardinar' comae of Seller's

mxnership and operatieu of Rre Pmp°rtg, insludi¢g uatiront limitation any amendments,

reaeccais, expa¢sioas or mod~catfans to; a.- Errmination of, any Existing Leases, sue, well as

amendments, modifita5ons, renewals er expa¢sians of ass}' Esisting Irease purntard io the farms

of such Erisfiag Lease (all of the foregoi¢g, a `YtR Lease'y protidzd that no sash ?arw Lease

trait be bidding an Bn}zr or the Prapert}--~ aRer Cloang, wY:Erau( Buyer's prior smitten approval
which appms-al may bz witld>R2d m. Bu}'ers s;rie discretion}. Seller stall. gFy'e prompt nof5i of

any'Ìew Lease transactions ro Buyer as and whenthe same us concluded

9.d. Lease Eatorcemeat. Prior to tne. Closing Date, Salle: shall exercise

caurmertiall}' reasanalile efTarts m enforce the rights aad remedies of the landlord under au}'

Esisting Lease m laew Lease, by stmmrary prateediags or otherwise, and to apply aB ar any

portionoff am• securiey degasit then ]raid by Seiler toward any loss or damage insulted h-y Saner

by reason of any defaulx b}' tenants, add 3e exemisa of any such rights ar remedies shall cot

affect the abfigati¢ns of Buyer under this Agreement in am' manner. Seller ehall advise Bv}er
promptly of anY defaalt ln' am' tenant udder an}= Bxisting Lease. as welt as with respect to any
tollectian at enforcement action proposed to he vudeziakenb}'Seller.

10. PROPERTY SOLD "dS IS".

Except as is othrnsise espressty provided in dns geenrent, Salter h~eb}' specifically
disclaims atrv w=atrant4 (oral ar written) mnteraing: {i) the nanaa and condition of the Prapert}'
and the:suitabilityihereof far an}-and all aaixaties and roses that Bawer elects. to conduct thereon;

ii} the mamrer. tanstmctioa, condition and state of repair ar lack of repair of the Improxemerits;.
iii) Noe canrplia¢ce of fhe Land azxd the Imyroxements ar their aparatwn. with any laces, roles,

ardian̂sczs or regidatious of any gnvemmem ar other bofi•; and (ivy arty other matter xvhatsoerer

except as espressly set forth in this Agmament.

n~mo....w:..3.m,+.nw=+.~:.ssxen:::rota }}
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11. SELLER'S CLOSINGDELIVERIES.

At Closing Eor such. adter times as maybe _=peci8ed belau~?, Setlrr shall deti:•a or cause.

to be delivered to Buyer dte follaning:

11.1. Deed. A Deed to the Property conssirting ca:zaenG of special :t~arranty
and further asn-urance=_ conveying title to the Prapertysubject to tSe Prffiitted Exceptions.

11.?. Bets. Ke}s rv all ]arks bated in the Improvemeuis.

11z. 9f5datit ofT"rtle..;n affidavit oftitle {ar mmpamble'Sra lied statemem},
hr famr and substance masantbly azceptaltle da the Trt~ Company.

11.7. Clasiag Statement. Too (?) daily execufed cotmtcrparts of aclosing
ssatetmcnt (tlse "CAoaag Statemem') conforming to dre prvmaon and of3er relevant prc.isians of

thisR¢eemeut +.rhich Clo-sing Statemrnt [halt be m a firm nmtuakip and reasonably aeteed open

by Seller and3uyer.

11.5. ]'roaster Certificate. A Transfer Certificutien co-nfumine ihaf Seller is a

Vtrite3 States Persav" nirhin the meancs~ of Seztio-n 1373 efthe lntermal Retrevue Gode of 19&6,
a4 aruended .

11.6. 'fide Certifications. The Bu}zt-s title insmrr shill receicK such nxitten

staternents ar affida:ita at are reasonably required Su such inst¢er €a a tith palicv in the farm

regaested lry Buyer, inrt scb~act to the reaenable revien~ and appro:'al of Setler, Bnrer and their

respecuvr [[ousel, mzlvdine biv not livrited to the issuance efanon-impuurtssu erulertettaent

11.7. Insurance Cancellations. E:deuce of za¢ceilation or termivatian o-f am•

and alt lroficies of insurarte disclorxd to Berymrparsnam m Serlien3.

I1.8. Closioa Date Certxficata Fez purposes of detamiving udre~3rer tbe

Represevfation Conditiaa ties bees' satisfied Seller ;hall deliver to Buyer xt Ciasi¢g a tettificate

the °Closing Doh Certificate') cariftiug flat all of the Sella Rzprnentatiaus that n•ere true and

caned as of the Appracal 1hPe (as refletEed iu dre Approval Date Gertificate} reurain ime .and

correct, as of dx Closing Doh and in aB ir~ttezfal respects. except far changes and quali{ecatiovs
spec75ed iu sash G9osing Date Cemifiaatty stxh thsi'fne. Closing Date Cett'i$zate is inx and~accu[ate

in all vram-ial res~Zts. Ilse repres®tatians; a•azrrnves. avd certifications comainedm the Glaring
Dare Certificate shall be made by Seller to the standard ofl:na:v}edge.: if am, contained herein far

the applicable represevtations, a~axm~ies ar cati5aztions a¢d subject to all affthe terms, [auditions.

and linritstians contained in Se"tip,,, i 7 of flux agreement. tiotrtithntandmg nmtharg contained

herein m the to¢¢vp, i~ as of the Clasnrg, the~Fsgreseurxtion Gondidon is not futfllled far earl

ressan ar avy Seiler Representaaans are uai titre and rnrr_c4 w am materiat respect Brry~er man,. in

its sale discretion and as its :sale remedy, hereamder; at tau' ar in egqur7, elect either to (r} trrmiath

this Aerxemetot b'r delitzrt' ofwiliien notice to Seller vat later 14an .the Clasive Dah_. vihereupon
neither party shed hate ant' fi¢-dur liabilitg hereunder except fm those liabilitues that expressly
smtive a :euuiussion of this Atneemes;c er (u} pressed to Closiue and waive iht failure of the

Representation Ganddian

nw.a,.,..e+~ev~rarx=a.++ 12
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12; BL1'ER'SCLOSIn•GDELI<<ERff.S.t

Closing {m a€ such other times as may be speeifird belan•}• Bm•rrshag deliver or cause

ro be delivered to Soler the faltociag:12,

LClosing Statement. 7xva (27 Closing, Sta`~mrentsexeaated iu cotml~.rpartbl"Baler.
12?. 

Band Camsel Opinion. The apiuwn of h4iln R. StackbridgrP.C. that, sander

avsting laws, retailations, rulings and jutGcial decisions, the intrrest payable av the Defeered Parahase

Price is rsemp[ from Taxation by the State of ?«Zayland, and is esatndibl=_ from gosi¢

aoaxfar federal iacame tax pruyosrs. No nyinionis expressed as to :uch exett~tanfrom estate ar

inheritance lases, m an}' other taaaes oat le:-iedar assessed en ihr urter~ten t]xzDe=.ese3Purahasz

Price.13. 

PRORATIOtiS A14D ADJtiSTAfEA~S.13.

1.. Genrraily. All ad •.almnn real estatz and personal gropeY.ytaxes. with,respect

to the land and the Intpraxremzats shall be pramtzd as of tLe Closing Date, based av the moat

aut¢entlyax'aiiatilefinal tzx hilt and ou a cash basis far the cale¢daryEar inchirh the Closine occurs; 

regardless aEthe rear far trhich rush taxes are aressed Sxuh other Bans as are nr.~an>Uri3vprorated
in iraasaraansof this nattnz shall be ratably proratad Praratians .shall hz made as ofthe C~

siugDate as if Buyer ~uvere is title to the Property br tlae entre Closing Darz proxided that ¢a taro

than 2:QQp.mEastern Time oa the Closing - ate; ihr Purchase Piae gltu ar aunns the grorations

and dthrr adusmrems hereunder, aha31 br receivedb}~ the Iitlet:an~anyfrom Buyer far dikbucsement

to Seder by Federat Rexne un~eitansfer of msneeliatel}• aro~ailablefunds u. an accoum

desig¢a*idby Seller. If the set proceeds of the Ptschase Prire,payabs. to Seler ( aRer adjusuuevts

aad pmratiom} are not ser• by Federal ~ sen•euiie transfer in innnediatedyax•aiLtblefoods

and receivedb}• the TtL= Company &am Bn}+arfor disbursementtoSeller on m prim ta?:fl0p.

mEasem Tinao¢ the Closing Date. psorntians shell 6e made as o£ the Closing Date as if Seller rearaiued

in 5tle as of the entire Closing Date. except that io the estrnt such delay resailts form Seller`, 

failure to provide delitaies or defaatL• pmrations shall be made pursuantto the prraediag aenteace. 
The fellocvi¢gshah bepramtzd and adjsssied betv~,aSeller and Buyer:.73.

2. Atljvsvneats. % u the evzut any prarativms made prtrsnant hemm shall pavei¢

rnazctf¢ an}• reasau ulmtceter, ar in drz event the praradmsset forth shove ue eztimatedon tbe

most nm~entt}' axailsble {iat3ter tLanbasedoa the actaae final) bills. either party shad be e¢titkdto

au adjav` navmto co: reat [he same gmv~ideddot it maAes uriifen demand oa daz other ttidtin rnelve (

L} nmmhs after The Closing Data 7hz prrnisiens of this Section 13.'_ shall savvive Cksitre.

1J. 

CLOSL•* IGE.YPENSES.Buyer

shall pay dre cast of recording the Deed; the basic prenuum for the Title Policp,.the
cost of "'extended form cm•erage' and any endmaemenGfa the Yule Polin•. tare cost of any Survey

nod any mortgagear recording taxes.15. 

DESYRUC' fIfl\• LOSS OR DIlNINLrITfli\ OFPROPERTI'.23
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I€, prior to Glosine ali or auy pmrtia¢ ofan}' err nt4 of the Iand and the inaprosements is.

damiged bt firre m athea aatma! casualty- {co-xtiuely "Damage"), err is sakes err Wade subject to

aandemnatiaa euuneut domain or other gavexnmeuhl zcquiitian proceedings (collectively
Emi¢e¢t Domaln'~, then:

15.1. If the agererate cost of repair err eepLacetraeat w the value of the Eminent

Domain {aaLLectiaxly, 7̀epnfr arrdc̀u replaceme¢f) is 554,400.40 err les, in the apinia¢ of

Buyers and Selty :, respective ermi,,.+++_gmusuttanis, Buys shall clasx and take Property and [he

Praper[r as diminished: b}'s¢c]r eeents ai[it n¢ assigmnznt by Se11er cf {a) auy casualty iruruanct

proceeds ouiag to Seller (together vxth a credit franc Seller m Buyer of the. fill anratmt of any

deductible not paid diractly by Seller) or (b} condem¢atiou proceed>. and iu the case of either (a} m

b}, kss .:uy' a!sn.^.ttuts maswabh' inrntred lrj Seller to repair the Pmpetir and calitct dre inu¢aucc

proceeds or candemnaiicn atvzrd

15.2. Uihe agzregate vest afrepau and0r reg9acemeM is center fhan $5490rc7.4~'i,
iu dre opinion of Buya~s err Seller's re_pecd:p engiffieriug constiltsu[>, then By}'er.. at its sale

aptron may elxf akher to {f} terminate T3sis Agreement by svfit[4v aadce to Seller delicrredn~itLvi

ten {1Qy daps after Btr•er is notified of such Damage or Eminent Domain. in rultith eteut neither

pazt}~ shall have any further lia6ilih+EO the other hett~tmder, except for those liabilities t3rat exptetslp
stmita a temrir:atia¢ of this Agreement err {iiJ proceed is cbse a¢d take Property and the Prapett}'
as diminished by such evearts. together With an assigume¢t. of tlg proceeds of Sellers casualty
htsurance {together pith a credt Ervin Seller to Buyer aFthe fidl amount ofwp deductible not paid
dimtly by Selfer7 fx alf Damage.-{or cmrdeumaffon awa€ds fm an+i F.minenr Domain). less .any

anrnurts reasonably inmured M' Se1kr m repzi tIu Proper-ty and collxt the insruarue proceeds err

coudenr¢atmn:ncard.

lb. DEFAULT.

15.1. Default by Seller. If Seller is is defauh tender any of the cotevatrts zad

agreetneuts of Seller lender, B¢Fer may either G} terminate Brr}+ers abligzttaus trader this

Agreearmt bg u-ritten uatiae to Seller, irn mhich event nether path' shall ltesc-e zu}' fisthe=- liability
reminder except for those liahLLiSes that ctprzssh srtnte a. termirtatiou ofIbis ? ereement; m Cii}
Bvyer may filt as attien far spxifu. patfarmanoe ar (iii) exercise erns athtr reaffidy atadabk to

Buyer at late err e$uty.

16.2. Defanlt by Bmer. If Buyxz is in. defatdt uud=r am' of the. corammts and

ngreemenis a€ Bu;+er 3reretmder. Seller nvag eiher (i} tenuinzte Seller's abligatwns under dris

Agreemerrt bg uriden native to Bayer, in nfiich etm neither }tarty shalt Irace arty fimhtr ]iabititc
luretinder except far thase'liabiliSas tbat expressk smtitre a tarmuradau of thin Agreemeru; or (n7
Self nary fire an. action fax specific perfomrarttt. siithin sixn+ (507 dm~., fallauiag the date of the

action ~ inactiau ofBuyer giaiug rise ro t2re de£3nlt (torte being of the esserre} or (iii} axercise ang

other remedy xtmikible. to Bu}xa nt lnn~ or egni:y; pzoaided than in no scent shsit the liability of

Bmer hereunder exceed the emaurd a€the PurrJrase Pnce in :my' event

17. SUGGESSDRS A?7D ASS1G~"S.

either parh• shall assien this Agreenumnitlrent drr gxiorwriuen consent of the odrer.

s>ate.,.+aw.~.:a+wn.eu.rraaai~nsvar.u Sd
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ls. 1,rrlcArlox.

In t1or. eFeM off€rigariontxzwren she paYdrs n-ith respect to the1'roprrht, dtis $aeement,
13te perfanuance ofsheir respecti+x. obliga[ions herenndrr ar the effrct of a temuvationuuder this

Apeernrnt; the lasing party shai3 pay sli cos: and eapeusea incurred by the prevailing pzny in

connecdon ccith such li[igati¢n. ncludmg, but no; liwited ia, reasonable att¢nreys' fees ¢f

counsel srle:fed by the kKr-.ailiragpany. sl¢mitFrstanding ary prov[s5on cf this Agrrrmentr to ~e

canirar,,•, the ¢bkigations of the parties under [his $rctirnr 18 shall srtr'ive fcrmvuvtiou of this

Aarrrnent m the Closing and the delivers' ofznc come}ancr dacumeutation.

19. 1\OIICF.S.

Anv notice, demand or request n~luch may be gcmrit[esL required ¢r desired to be given
in connectioss therenith shall be gir:en in vvriting and directed to Seller end Suyer as folloux:

Selkr: PP.CA. Lli~3IrED, LYC.

9ttE: Robert F. Euih¢e, Jr., Esquire
9 5oudr Hid;onA~eave

Bel Air, 3dandand 21014

Facsimile (41©} 89i 3878

Pith a copy to
its aHamays: RoL•etf F. Kahoe, dr.,Esgrtire

9' Scuth Hickory Avessue

Bel Aiz, hfac}daud 23014

Facsinile: {ffi30)89~28i8

Bn}-er: HA.~cFORD CAU'YTY, Lf.4R`fLrhEVD

Attm Robert S. McCord, Esquire
C¢rwty At;amep
Cotwty Uffice Brdtding
Bel Air, t~fa>}9and 21014

Facsinille: (41D) 8P9-7611

kith a cagy k¢

ifs aitameys: Miles &. S.¢cl:brideeP.C.

Suite 900

One t{'est Pemrsyh~ania Aeuur
Tosv_on.. 4Iarvland ^_3'_03

d€in: Stephen C. 4('iuter. Esquire
Facsimile; {416J385-3+00

i\etsec shall be deemed properly delivered and rreiied: (ij when and if personally
delitexrd; ¢r {ii) arse (1) business day a8er deposit uish Federal Espmss ar other comparable
commaaial oremight cocuier; er (iii} :Faa same day rceseu sent by caufirrned facsinule before

5:00 p.m {Eastern Sime). 2òtices may be delivered en behalf of the pangs b}' their rrspeciivre
anomeyi.

aa.u.F... vr+nv<+:n~ 1.q
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zu. BEV~Ei=1r.

This ncreen•.enY is for the benefit only of the parties hereto and m4 other peasnn or entity
shall be. entitled to rely hereon. receive ate' benefit herefrom or enfmte against assp party bereto

any provision hereof

21. BROKERAGE.

Each pah hereto represents and vcarmuts to the other Wa? it has dealt with nn brokers or

finders Broher } m cormection with #his ttsrisacnov. Each party hereby indenmifies; protects,
def nits and holds the o~erparty hamaless from ond. aeainst nIi losses snlfeted ar inctnred b}•
such other IsàtF rervltbg from dte alauus of au}~ Broker e:aimine bp', t}uough or render the acts

or agreemeMS of the iudemwfyiag party.

22. hIISCELLA1EOLrS.

32:1. Entice Agreement. This Aereemeut cansfihttes the emus amderslam£ing
behcrtn the parses !!vh respect to the nansacuan co-metttplated hemin, and all prior m

coutetuparaueous and aere®rents, rmderstandings: representations and smtemarY,. and all prior
writ#en. agreements, unaer<taudings, letters of intern and proposals are nxrged into thisA=reement.

Feither this Agreement oar am provisieas hereof may be w-aiu3 nreditied, amended dsvhareed

ar terminated exxpt be an instnmrent in writing signed k+c the party against which the enfarcemeni

o-f such tvair!rr, modification, amendment discharee or termination is soughs and then only in fht

extern set {oath in auh instnnuent

32 ~. Time of the Essence. Tines is of fm essence of this Agreement. If any date

herein set furls for the perfarman,ro afwv abliga5ons by Seller ar Btrter m for the deliceru ofany
i¢sbunrent ar wodx as herein provided sIsoufd ba av a Satsnday, Sunday or Fegal hafidap, the

romplianae witir snch abligatians ar delisrery hill be deemed acceptable an the wean businets day
bllawitsc such Saunday, Sunday or legal hohdsp. its used herein. the term'.fegal hohdm" means -

any sfafe ar federal holiday €ar which fma~ial institt:trons ar port a$'irzs are neaerallV closed in the

Siatrofh3arvLand for observance thereof.

23.3. Galcnlatiun Ot Time. Iu conyatrting sup period of rinse .prescdhed or

allowmd by au}• prmision of this Azreemem, the. day of the acE, eeem. ar defatdt (tans vrhich dre

designated period of time begins to. nm shxlf am.~be included. The last da}' of the period so

conrpmed shall be included rmless u is a Sahnday, Stmday, ar a legal holiday, m vvhicfz event the

period nms until tLe end of ~ ~xt xlac which is not n Saturdmt Stmdast or legal holiday. Lnless

athervsise psacided herein; at! notice and other periods expire as of5:~7G p.m; Eastern Time on the

last day ofthe notice or atherperiod.

22.i. Govrrrtiwg Law. This Agreeavem shall be gmemed by and construed iu

acccodaure with the fawn of the Sta#eaf:~lazclaud.

22.5. partial lovalidily. The pmvisians hereof shall be deenrd independent and

severable, send lire iuvalidey nr paztial ur!aliditu ar enforceability of srrv~ one provision shall not

affect tf:e !.alidity ofenforceabitit}• ofany a3rerp.*acisianhereaf

swm3,a.aw..r.~w~w.~»~u«r:rma:n»err IE
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22.6. do Recording. Venher tlns A~eemenf nor acn' menuorand+.rm thereof shall

be re,'xirded and the act ofrecardine b} Bmrer shnlIbe deemed a default by Bn}xr hereamder.

22.7. Countexpaxts; Facsmri'le. I7ns Aasement nxat' be execrosd in iwlriple
crnm[srpax's and. shall bs tmlid end bindio~ uuh the same Eyre acrd effeM as if att parties turd

exsntted the samsAereenxnt. A £ailly executed 8aainaTe copy of this Agsement shall be sffectite

a9 an ~tFnla3i -

22.8, €:vnstr¢cfivn of Agreement. In canstnung flux Aereemenr; all headings
and titles aze far the canresneace of the parties cnfs and shall not be cottsidx'ed a part of this

Agreement. Rh̀enetrex seginred hu the context, the sirtgular shalll h>rlude the pltiml and rthe

tuasculiue shall isiclnde t$e fetninure and vice xreraa. Thix P.greemen± shalt uvt be non9tnred as if

prepnrd b}~ one of Ste pnxties. krt xathzr accardwg to its fii¢ meaninge9 a a-he2e, a if1wffi parties
hnd prepared lt. All Exhibits. aaached h°Teto ors iucoxporafed ut c?us A~ecvzenk 1}y reference

thereto.

22.F. do Orai biodificativn ar {{'alver. this Ap'ssmesu may not be thmged or

amended ondly, lmti valy by snb¢reenteak in vxiimF. Ivy waiter shall be effsence hererwda tmlesn

jtren iu tvriim2 and wafer shall not be inferrtd from am' conk[ of saber par}'.

2.10. SintisaL t)nll' those casmaats, ngreements, unde:fahiues and

representatrons aadn'armnnes n€ Seller that expxessty stntrrs Clvsige pnrszrant to the terms of the

Au~xemen: shall smtitc ClnsinF avd. drs delivm~ of anc conveyance donuusntaton for the period
herein set forth. and aikl of the other covenants. agtements. undsrtaliz:gs and xepre~tatians a¢d

tiyrzauss of Seller ccn~htsd herein shalt not smvitre Closiue and =hall a~ase into the conveyance
dacomematmn deFivered at Clnsiae

Si>9atnre Paee to Fnllan•

enea,...wmu.n~u~4aamatl.amna i3
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WI7Vf55 W'@EAtiOF. Lm Nria M1aaol:~cr euc~fuf ioi~ Ar <urail ~dI'a~c6.a
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SCAEDCZE OFF,SHIBTPS

4-1 Sagal Det~ip5o¢ of &e Le¢d

rl-2 i~.e¢tP,nll a¢d Scfiedule e£Esi=.;i¢g Leads

B Tub EscepTie¢s

C Du«¢ix¢*

D Disel¢sureI:eam

Sresbmn~L.YYNdII'dNfR.4pIPNM/:ii~n"JEpS::ihf
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E.1"EIISIT A-I

LEGAI.DE3CRIP7IQ'! OP THEI,AND~

eIIF that lot or parcel of laud hsciug die addreax of i I2 Snuth Hitknry• 94enne_ 9e1 Air. Hazford

Ccrmty, A~Saxytand, containing 1b.5o9 square feet, more or less, identified as Harfnrd County Tax

Actounf 40., tJ?-91Bb16, and being ar ime¢ded to lre ell the same lot nr pared of e<aund

described to dse follnn-iug deeds: (~ Deed frnm 1V{Liam N. Ensor, et ¢x., to Pata Limited, Inc.,
dated March 28, 19db, aril retmded aarc¢g the Land Retards of Harfard Cou¢ky; Mar}dartd, aS

Taber '04, fofin 588; and (uJ Deed from ~febel M. Pintelt, et al. to Pata Limited, Inc., dated

May $. i96', and recorded among the Land Retards afHarford Cnum'c, Maryland, at Liber 741,
folio ilti.

Nv.Am•f.. XY1iiMPS%':aRf
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E.Y~IIBIT ~1-I

R'1~i7ROLL eL\~ SGFiE4I7LE OFE\TSI'L\G̀LE.~SSES

Schedule ofEri,ting Leases

Rent RoB: attached hereto

SrvaS++vmaliw^tiiMhrWMNW.M1i4Rry:trm XL
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ex~trs

a~ma..nmmwr.:mnunw~.++~~«+.:eyv~wp:nm rsn
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Erx>Brr c

DOCII\ff.VTS

Each to ~ essut in #hc Seller's or Seller's poszexsian or reasonak$e caua~ol:

i} Evidence. of naverhip of the Prnperc' by the Seller inclndine_ t}fk insurance

poticv, title 'instnunents, suhdivistan plats, ~aad ali aereenrenh_ rezorderl or

rurremrdexl, aftich pes3ain Fa the Prim':

iiit ' fhe 3atest as-built pianz ar sunr}re. of the Prcpertg p=.epated b}- a raastered ar

lirntsed surveyor:

iii7 PLm>, speoiGca}inns, IIoor plans, and eneiueei s rcpons for the Property:

ir} rlllihird-party Emaontnmralreparts for the Property;

c'} :111 nraintrnance.. property enwagenreut. l+rakerage, rsd cerasce wnhac}s. for }he

Property

i} All equpmeut and buldinz cvaaanties; and

xvT Cseoierhnic;d reporis, soil barirr2 logs; nr siuutar int'orsnatian pertainir~z Ya the

Property.

au~.nm...zax.anm~+ .:-wraed::enme
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wizn

mscLasi<~ rr>ass

7.Lf. L4t̀i~.ilion. Paca 1:m:~d, Iria u. Hmfbe~d Cbrnr~ in itra ~irwvfr Cai:rt Fm Aazlord

Caunry: ifiryiand Case ?ia. 13-C-67-O~J9 X68. shall be dismissed nth preindice on er before the

Ckrsiag Date.
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1

2 EXHIBIT B

3

4 Form of Instalhnent Purchase Agreement
5

6 INSTALLMENT PURCHASE AGREEMENT

7

8 ~

9 THIS INSTALLMENT PURCHASE AGREEMENT is made as of the day of

l0 2008 between PACA LIMITED, INC., a Maryland Corporation ( the
11 " Seller") and HARFORD COUNTY, MARYLAND, a body politic and corporate of the State of

12 Maryland (the "County").
13

14

15 RECITALS

16

17 A. The Seller is the owner in fee simple of certain real property and improvements
18 located in Harford County, Maryland and more particularly described in Exhibit A to the

19 Agreement of Purchase and Sale (hereinafter defined) (the "Land"). The Seller has offered to

2 0 sell to the County the Land and the County has accepted such offer, and the offered Purchase

21 Price shall be subject to the conditions set forth in this Agreement. '
22

23 B. The Seller owns 16,500 square feet of Land, more or less, which the County is

24 authorized to acquire.
25

2 6 C. The County may use the Land for any lawful purposes.

27

28 AGREEMENTS

29

3 0 NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants and

31 agreements hereinafter set forth, and for other good and valuable consideration, the receipt and

3 2 sufficiency whereof aze hereby acknowledged, the Seller and the County hereby agree as follows:

33

34 ARTICLE I

35

3 6 DEFINITIONS

37

3 8 SECTION 1.1. Definitions. As used in this Agreement, the following terms have the

3 9 following meanings, unless the context clearly indicates a different meaning:
40

41 " Agreement of Purchase and Sale" means the agreement executed by the Seller and the

42 County on , approved by the County Council on , for the

4 3 purchase and sale of the Land.

44

4 5 " Business Day" or "business day" means a day on which (a) banks located in each of the

46 cities in which the principal office of the County or the Registraz is located are not required or

35
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1 authorized by law or executive order to close for business, and (b) The New York Stock

2 Exchange is not closed.

3

4 " Closing Date" means September , 2008, the date of execution and delivery of this

5 Agreement by the parties.
6

7 " Code" means the Internal Revenue Code of 1986, as amended. Each reference to the

8 Code herein shall be deemed to include the United States Treasury Regulations in effect or

9 proposed from time to time with respecYthereto.
10

11 " County" means Harford County, Maryland, a body politic and corporate and a political
12 subdivision created and existing under and by virtue of the Constitution and laws of the State, its

13 successors and assigns.
14

15 " County Council" means the County Council of Harford County, Maryland.
16

17 " County Executive" means the County Executive of Harford County, Maryland.
18

19 " Deed" means the Deed dated September _, 2008, from the Seller to the County, which

2 0 shall convey the Land to the. County in perpetuity, substantially in form attached hereto as

21 Exhibit A.

22

23 " Enabling Legislation" means, collectively, (1) Section 524 of the Harford County
24 Charter and (2) Bill No. 07-54 passed by County Council on , approved by
2 5 the County Executive on , effective
26

2 7 " Interest Payment Date" means in each year commencing ,
2 8 2009.

29

30 " Land" means the tract of land located in Harford County, Maryland, containing
31 approximately 16,500 square feet, and more particularly described in Exhibit A attached to the

3 2 Deed and made a part thereof and by reference a part hereof.
33

34 " Permitted Encumbrances" means the encumbrances listed on Exhibit B attached hereto

35 and made a part hereof and any encumbrances on or with respect to the Land or any portion
3 6 thereof hereafter approved by the County.
37

3 8 " Person" or "person" means any natural person, firm, association, corporation, company,
3 9 trust, partnership, public body or other entity.
40

41 " Purchase Price" means One Million Eight Hundred Thousand Dollars ($1,800,000.00),
42 the purchase price to be paid by the County to the Registered Owner in accordance with the

43 Agreement of Purchase and Sale.

44

45 " Registered Owner" means the registered owner of this Agreement as shown on the

4 6 registration books maintained by the Registrar.
47
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1 " Registrar" means the Treasurer of the County, or any other person hereafter appointed by
2 the County to act as Registrar and paying agent for this Agreement.
3

4 " Seller" means Paca Limited, Inc., a Maryland Corporation, its successors, and assigns,
5 and any other person who becomes the owner of the Land.

6

7 " State" means the State of Maryland.
8

9 SECTION 1.2. Rules of Construction. The words "hereof', "herein", "hereunder",
l 0 " hereto", and other words of similar import refer to this Agreement in its entirety.
11

12 The terms "agree" and "agreements" contained herein are intended to include and mean

13 " covenant" and "covenants".

14 '...

15 References to Articles, Sections, and other subdivisions of this Agreement are to the

16 designated Articles, Sections, and other subdivisions of this Agreement.
17

18 The headings of this Agreement are for convenience only and shall not define or limit the

19 provisions hereof.
20

21 All references made (a) in the neuter, masculine or feminine gender shall be deemed to

22 have been made in all such genders, and (b) in the singular or plural number shall be deemed to

2 3 have been made, respectively; in the plural or singular number as well.

24

25

2 6 ARTICLE II

27

28 SALE AND PURCHASE OF DEVELOPMENT RIGHTS

29

3 0 SECTION 2.1. Agreement to Sell and Purchase Land. The Seller agrees to sell the Land
31 to the County and the County agrees to purchase the Land from the Seller on the date hereof for a

32 purchase price of $1,800,000 {the "Purchase Price"), of which $ has been paid on

33 the Closing Date and $ will be paid on representing the

3 4 deferred portion of the Purchase Price.

35

3 6 SECTION 2.2. Delivery of Deed of Easement. In order to evidence the sale of the Land

37 to the County, the Seller shall execute and deliver to the County on the Closing Date the Deed.

3 8 The Deed shall be recorded among the Land Records of Harford County, Maryland.
39

40

41 ARTICLE III

42

43 PAYMENT OF PURCHASE PRICE

44

4 5 SECTION 3.1. Pavment of Purchase Price.

46
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1 ( a) The County shall pay a portion of the Purchase Price in the amount of

2 Dollars ($_~ to the Seller on the Closing Date and shall pay the

3 balance of the Purchase Price fo the Registered Owner on 2018 ( the
4 " Installment Payment Date"), in the amounts set forth in Schedule I attached hereto and made a

5 part hereof.

6

7 ( b) Interest on the unpaid balance of the Purchase Price shall accrue from the

8 . date hereof and shall be payable to the Registered Owner on , 2009 and

9 annually thereafter in each year to and including , 2018 at the rate of 5.75%

l0 per annum. Interest shall be calculated on the basis of a 360-day year of twelve 30-day months.

11

12 ( c) Both the installments of the Purchase Price and the interest on the unpaid
13 balance thereof are payable in lawful money of the United States of America, at the time of

14 payment.
15

16 ( d) Payment of interest on the unpaid balance of the Purchase Price shall be

17 made by the County on each Interest Payment Date to the Registrar. Payments of the principal
18 installments of the Purchase Price shall be made on, each Installment Payment Date to the

19 Registrar. The Registrar shall forward all such payments (other than the final installment of the

2 0 Purchase Price) to the person appearing on the books of the County maintained by the Registrar
21 as the Registered Owner, by check or draft mailed to the Registered Owner at the address of the

2 2 Registered Owner as it appears on such registration books or, if the Registered Owner is a trustee

2 3 who has issued certificates of participation in this Agreement, by wire transfer to such Registered
24 Owner to the bank account number on file with the Registrar on the tenth day before the

25 applicable Interest Payment Date or Installment Payment Date, or if such tenth day is not a

2 6 Business Day, the Business Day next preceding such day. The final installment of the Purchase

27 Price shall be paid by the Registrar to the Registered Owner upon presentation and surrender of

2 8 this Agreement at the office of the Registrar.
29

3 0 ( e) The County's obligation to make payments of the Purchase Price hereunder

31 and to pay interest on the unpaid balance of the Purchase Price is a general obligation of the

3 2 County, and the full faith and credit and the taxing power of the County are in-evocably pledged
33 to the punctual payment of the Purchase Price and the interest on the unpaid balance of the

3 4 Purchase Price as and when the same respectively become due and payable.
35

3 6 SECTION 3.2. Registration and Transfer of this Agreement.
37

3 S ( a) Until the Purchase Price and all interest thereon have been paid in full, the

3 9 Registrar, on behalf of the County, shall maintain and keep at the offices of the Registrar,
40 registration books for the registration and transfer of this Agreement. The ownership of this

41 Agreement may not be transferred or assigned, except upon the written approval of the County.
42

43 ( b) The original Seller is the. original Registered Owner. This Agreement
44 shall be transferable only upon the written approval of the County and upon the books of the

45 County maintained for such purpose by the Registrar, at the written request of the Registered
4 6 Owner as then shown on such registration books or his attorney duly authorized in writing, upon
4 7 presentation and surrender thereof, together with a written instrument of transfer substantially in
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1 the form attached hereto as Exhibit C, or as may otherwise be satisfactory to and approved by the

2 Registrar in writing, duly executed by the Registered Owner or his attorney duly authorized in

3 writing. Upon the surrender for transfer of this Agreement, the Registrar shall complete the

4 Schedule of Transferees attached hereto as Exhibit D with the name, address and tax

5 identification number of the' transferee Registered Owner, the date of the transfer and the

6 outstanding principal balance of the Purchase Price as of the date of transfer; provided, however,

7 that if there is any conflict between the information set forth in Exhibit D hereto and the

8 registration books maintained by the Registrar, the information shown on such registration books

9 shall control.

to

11 The County and the Registrar may deem and treat the person in whose name this

12 Agreement is registered upon the books of the County maintained by the Registrar as the absolute

13 owner of this Agreement, whether any payments hereunder shall be overdue or not, for the

14 purpose of receiving payment of, or on account of, the Purchase Price and interest thereon and

15 for all other purposes, and all such payments so made to any such Registered Owner or upon his

16 - order shall be valid and effectual to satisfy and discharge the liability upon this Agreement to the

17 extent of the sum or sums so paid, and neither the County nor the Registrar shall be affected by
18 any notice to the contrary.
19

2 0 For every registration of transfer of this Agreement, the County or the Registrar may

21 make a charge sufficient to reimburse themselves for any tax or other governmental charge
22 required to be paid with respect to such exchange or transfer, which sum or sums shall be paid by
23 the person requesting such transfer as a condition precedent to the exercise of the privilege of

24 registering such transfer.

25

26 SECTION 3.3. Mutilated, Lost, Stolen or Destroyed Agreement. In the event that this

27 Agreement is mutilated, lost, stolen or destroyed, the County and the Registered Owner (as then

28 shown on the registration books maintained by the Registrar) shall execute a substitute for this

2 9 Agreement having the same terms as that of this Agreement mutilated, lost, stolen or destroyed;
3 o provided that, in the case of any mutilated Agreement, such mutilated Agreement shall first be

31 surrendered to the Registrar, and, in the case of any lost, stolen or destroyed Agreement there

32 shall be first furnished to the County and the Registrar evidence of such loss, theft or destruction

3 3 satisfactory to the County and the Registrar, together with indemnity satisfactory to each of them

34 in their sole discretion. The County and the Registrar may charge the Registered Owner

3 5 requesting such new Agreement their expenses and reasonable fees, if any, in this connection. If

3 6 after the delivery of such substitute Ageement, a bona fide purchaser of the original Agreement
37 ( in lieu of which such substitute Agreement was issued) presents for payment such original
38 Agreement, the County and the Registrar shall be entitled to recover such substitute Agreement
39 from the person to whom it was delivered or any other person who receives delivery thereof,
40 except a bona fide purchaser, and shall be entitled to recover upon the security or indemnity
41 provided therefor or otherwise to the extent of any loss, damage, cost or expense incurred by the

42 County and the Registrar in connection therewith.

43

44 ARTICLE IV

45

46 REPRESENTATIONS AND WARRANTIES

47
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1 II SECTION 4.1. Representations and Warranties of the County. The County makes the

2 following representations and warranties:

3

4 ( a) The County is a body politic and corporate and a political subdivision of

5 the State.
6

7 ( b) The County has the necessary power and authority to acquire the Land, to

8 enter into this Agreement, to perform and observe the covenants and agreements on its part
9 contained in this Agreement and to carry out and consummate all transactions contemplated

l0 hereby. By proper action, the County has duly. authorized the execution and delivery of this

11 Agreement.
12

13 ( c) This Agreement has been duly and properly authorized, executed, sealed

14 and delivered by the County, constitutes the valid and legally binding obligation of the County,
15 and is enforceable against the County in accordance with its terms.

16

17 ( d) There are no proceedings pending or, to the knowledge of the County,
18 threatened before any court or administrative agency which may affect the authority of the

19 County to enter into this Agreement.
20

21 SECTION 4.2. Representations and Warranties of the Original Seller. The original
22 Seller makes the following representations and warranties with respect to itself, but not with

2 3 respect to any transferee Seller:

24

25 ( a) The Seller -has full power and authority to execute and deliver this
26 Agreement and the Deed, and to incur and perform the obligations provided for herein and

2 7 therein. No consent or approval of any person or public authority or regulatory body is required
2 8 as a condition to the validity or enforceability of this Agreement or the Deed of Easement, or, if

2 9 required, the same has been duly obtained.

30

31 ( b) This Agreement and the Deed have been duly and properly executed by the

32 Seller, constitute valid and legally binding obligations of the Seller, and are fully enforceable

3 3 against the Seller in accordance with their respective terms.

34

3 5 ( c) There is no litigation or proceeding pending or, so far as the Seller knows,
36 threatened before any court or administrative agency which, in the opinion of the Seller, will

3 7 materially adversely affect the authority of the Seller to enter into, or the validity or enforceability
3 8 of, this Agreement or the Deed.

39

40 ( d) There is (i) no provision of any existing mortgage, indenture, contract or

41 agreement binding on the Seller or affecting the Land, and (ii) to the knowledge of the Seller, no

42 provision of law or order of court binding upon the Seller or affecting the Land, which would

43 conflict with or in any way prevent the execution, delivery, or performance of the terms of this

44 Agreement or the Deed, or which would be in default or violated as a result of such execution,
45 delivery or perfonnance, or for which adequate consents, waivers or, if necessary,

4 6 subordinations, have not been obtained.

47
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1 ( e) ~ There exist no liens or security interests on or with respect to the Land

2 ( other than Permitted Encumbrances).
3

4 ( f) The Seller is not a nonresident alien of the United States of America for

5 purposes of federal income taxation.

6

7 ( g) The Tax Identification Number of the Seller is 52-0854251. The Seller

8 shall, upon request of the County, execute Treasurer Form W-9 and deliver the same to the

9 County for filing.
10

11 The representations in subsections (f) and (g) above are made under penalties of perjury
12 and the information contained therein may be disclosed by the County to the Internal Revenue

13 Service. The Seller acknowledges that any false statement in such subsections could be punished
14 by fine, imprisonment or both.

15

16 ARTICLE V

17

18 PROVISIONS RELATING TO EXCLUSION

19 OF INTEREST FROM INCOME FOR FEDERAL INCOME TAXATION

20

21 SECTION 5.1. Intent of Countv and Tax Covenant of Countv. The County intends that

22 the interest payable under this Agreement shall not be includible in the gross income of the

2 3 Registered Owner for purposes of federal income taxation pursuant to Section 148 of the Code.

24 Accordingly, the County shall not knowingly take or permit to be taken any other action or

2 5 actions or omit or fail to take any action, which would cause this Agreement to bean "arbitrage
2 6 bond" within the meaning of Section 148 of the Code, or which would otherwise cause interest

2 7 payable under this Agreement to become includible in the gross income of any Registered Owner

2 8 for purposes of federal income taxation pursuant to Section 148 of the Code.

29

3 0 SECTION 5.2. Acknowledgment of Seller with Regard to Tax Consequences of

31 Transaction. The Seller has received an opinion from Miles & Stockbridge P.C., Bond Counsel,
32 dated the date hereof, to the effect that under existing laws, regulations, rulings and decisions,
33 interest payable under this Agreement is not includible in the gross income of the Seller for

34 federal income tax purposes, which opinion assumes continuous compliance with certain

3 5 covenants in the Tax Certificate and Compliance Agreement to be executed and delivered by the

3 6 County on the date of delivery of this Agreement and is otherwise limited in accordance with its

37 terms. The Seller acknowledges that they have made their own independent investigation and ,

38 have consulted with attorneys, accountants. and others selected by the Seller in the Seller's sole

3 9 discretion with respect to all other tax. considerations related to the transaction contemplated
4 0 hereby (including, but not limited to, installment sales treatment under Section 453 of the Code,
41 charitable contribution deductions under Section 170 of the Code, and federal estate tax

42 implications); and the Seller certifies that the Seller has not looked to or relied upon the County
43 or any of its officials, agents or employees, or to Bond Counsel, with respect to any of such

44 matters.

45
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ARTICLE VI

THE REGISTRAR

SECTION 6.1. Appointment of Re isgtray. The Treasurer of the County, is hereby

designated and appointed to act as Registrar for this Agreement.

SECTION 6.2. Change of Registrar and Appointment of Successor Registraz. The

County shall have the right, subject to the terms of any agreement with the Registraz, to change
the Registrar at any time by filing with the Registraz to be removed, and with the Registered

Owner, an instrument in writing. Notwithstanding the foregoing, such removal shall not be

effective until a successor Registrar has assumed the Registrar's duties hereunder.

SECTION 6.3. Qualifications of Successor Registrar. Any successor Registraz shall be

either (a) the Treasurer of the County, (b) an officer or employee of the County, or (c) a bank,

trust company or other financial institution duly organized under the laws of the United States or

any state or territory thereof which is. authorized bylaw and permitted under the laws of the State

to perform all the duties imposed upon it as Registrar by this Agreement.

SECTION 6.4. Successor by Merger or Consolidation. If the Registrar is a bank, trust

company or other financial institution, any institution or corporation into which the Registrar
hereunder maybe merged or converted or with which it maybe consolidated, or any corporation
resulting from any merger or consolidation to which the Registrar hereunder shall be a party or

any institution or corporation succeeding to the corporate trust business (if any) of the Registrar,
shall be the successor Registrar under this Agreement, without the execution or filing of any

paper or any further act on the part of the parties hereto, anything in this Agreement to the

contrary notwithstanding.

ARTICLE VII

MISCELLANEOUS

SECTION 7.1. Successors of County. In the event of the dissolution of the County, all

the covenants, stipulations, promises and agreements in this Agreement contained, by or on

behalf of, or for the benefit of, the. County, .the Seller, any other Registered Owner and the

Registrar, shall bind or inure to the benefit of the successors of the County from time to time and

any entity, officer, board, commission, agency or instrumentality to whom or to which any power
or duty of the County shall be transferred.

SECTION 7.2. Parties in Interest. Except as herein otherwise specifically provided,
nothing in this Agreement expressed or implied is intended or shall be construed to confer upon

any person, firm or corporation, other than the County, the Seller, any other Registered Owner

and the Registrar, any right, remedy or claim under or by reason of this Agreement, this

Agreement being intended to be for the sole and exclusive benefit of the County, the Seller, any

other Registered Owner from time to time of this Agreement and the Registrar.
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1 SECTION 7.3. Binding Effect. This Agreement shall be binding upon and inure to the

2 benefit of the parties hereto, their respective heirs, personal representatives, successors and

3 assigns, including, without limitation, all Registered Owners from time to time of this

4 Agreement.
5

6 SECTION 7.4. Severability. In case any one or-more of the provisions of this Agreement

7 shall, for any reason, be held to be illegal or invalid, such illegality or invalidity shall not affect

8 any other provisions of this Agreement and this Agreement shall be construed and enforced as if

9 such illegal or invalid provisions had not been contained herein or therein.

l0

1T SECTION 7.5. Prior Ae_xeements Canceled• No Merger. This Ageement shall

12 completely and fully supersede all other prior agreements, both written and oral, between the

13 County and the Seller relating to the acquisition of the Development Rights. Neither the County
14 nor the Seller shall hereafter have any rights under such prior agreements but shall look solely to

15 this Agreement and the Deed for definitions and determination of all of their respective rights,
16 liabilities and responsibilities relating to the Land and the payment for the Land. In addition, this

17 Agreement shall survive the execution and recording of the Deed in all respects and shall not be

18 merged therein.

19

2 o SECTION 7.6. Amendments, Changes and Modifications. This Agreement may not be

21 amended, changed, modified, altered or terminated except by an agreement in writing between

22 the County and the then-Registered Owner. An executed counterpart of any such amendment

2 3 shall be attached to this Agreement and shall be binding upon such Registered Owner and all

24 successor Registered Owners.

25

2 6 SECTION 7.7. No Personal Liability of County Officials. No .covenant or agreement
27 contained in this Agreement shall be deemed to be the covenant or agreement of any official,
2 8 officer, agent or employee of the County in his or her individual capacity, and neither the officers

2 9 or employees of the County nor any official executing this Agreement shall be liable personally
30 on this Agreement or be subject to any personal liability or accountability by reason of the

31 issuance thereof.

32

33 SECTION 7.8. Governin¢ Law. The laws of the State shall govern the construction and

34 enforcement ofthis Agreement.
35

36 SECTION 7.9. Notices. Except as otherwise provided in this Agreement, all notices,
3 7 demands, requests, consents, approvals, certificates or other communications required under this

3 8 Agreement to.be in writing shall be sufficiently given and shall be deemed to have been properly
39 given three Business Days after the same is mailed by certified mail, postage prepaid, return

4 0 receipt requested, addressed to the person to whom any such notice, demand, request, approval,
41 certificate or other communication is to be given, at the address for such person designated
42 below:

43 County: Harford County, Maryland
4 4 County Office Building
4 5 220 South Main Street

4 6 Bel Air, Maryland 21014

4 7 Attention: Treasurer
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with a copy to: Robert S. McCord, Esquire
County Attorney
County Office Building
220 South Main Street

Bel Air, Maryland 21014

Seller: Paca Limited, Inc.

9 South Hickory Avenue

Bel Air, Maryland 21014

Registrar: John R. Scotten, Jr.

Treasurer

County Office Building
220 South Main Street

Bel Air, Maryland 21014

Any of the foregoing may, by notice given hereunder to each of the others, designate any further

or different addresses to which subsequent notices, demands, requests, consents, approvals,
certificates or other communications shall be sent hereunder.

SECTION 7.10. Holidays. If the date for making any payment or the last date for

performance of any act or the exercising of any right, as provided in this Agreement, shall not be

a Business Day, such payment may, unless otherwise provided in this Agreement, be made or act

performed or right exercised on the next succeeding Business Day with the same force and effect

as if done on the nominal date provided in this Agreement, and in the case of payment no interest

shall accnre for the period after such nominal date.

WITNESS the signatures and seals of the parties hereto as of the date first above written.

HARFORD COUNTY, MARYLAND

COUNTY'S SEAL]

David R. Craig
County Executive

ATTEST:

Lorraine Costello

Director of Administration
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WITNESS: PACA LIMITED, INC.

4 By. ( SEAL)
Robert S. Kahoe, Vice President

SELLER
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SCHEDULEI

INSTALLMENTS OF

DEFERRED PORTION OF PURCHASE PRICE

PACA LIMITED, INC.)

Date of Payment Amount Payable

2018

Plus initial payment of purchase
price on , 2008

TOTAL 1.800.00.00
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EXHIBIT B

TO INSTALLMENT

PURCHASE AGREEMENT

PERMITTED ENCUMBRANCES

Schedule B of the policy or policies to be issued will contain exceptions to the following
matters unless the same are disposed of to the satisfaction of the Company (all clauses, if any,

which indicate any preference, limitation or discrimination based on race, color, religion or

national origin are omitted from all building and use restrictions, covenants and conditions, if

any, shown herein):

1. Defects, liens, encumbrances, adverse claims or other matters, if any, created, first

appearing in the public records or attaching subsequent to the effective date hereof but prior to

the date the proposed insured acquires for the value of record the estate or interest or mortgage
thereon covered by this commitment.

2. Rights or claims of parties other than the insured in actual possession of any or all

of the property.

3. Special assessments against the property which are not shown as existing liens by
the public records.

4. Real estate taxes, other public charges (including, but not limited to, assessments

by any county, municipality, Metropolitan District or Commission) and the balance of any such

changes payable on an annual basis which are not yet due and payable.
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EXHIBIT C

TO INSTALLMENT

PURCHASE AGREEMENT

FOR VALUE RECEIVED, the " Registered

Owner"), subject to the approval of Harford County, Maryland, hereby sell[s], assign[s] and

transfer[s] unto without recourse, all of the

Registered Owner's right, title and interest in and to the Installment Purchase Agreement to

which this Assignment is attached; and the Registered Owner's hereby irrevocably directs the

Registrar (as defined in such Agreement) to transfer such Agreement on the books kept for

registration thereof. The Registered Owner hereby represents, warrants and certifies that there

have been no amendments to such Agreement [except 1•

Date:

WITNESS OR ATTEST: .

ASSIGNMENT

NOTICE: The signature on this

Assignment must correspond with of

the name of the Registered Owner

as it appears on the registration
books for the Installment Purchase

Agreement referred to herein in

every particular, without alteration or

enlargement or any change whatever.
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ADD NOTARY ACKNOWLEDGMENT

Transfer of the foregoing Installment Purchase Agreement, as indicated above is

approved this _ day of , 20-•

Harford County, Maryland

Rv:

David R. Craig
County Executive
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EXHIBIT D

TO INSTALLMENT

PURCHASE AGREEMENT

TRANSFER OF AGREEMENT -SCHEDULE OF TRANSFEREES

The transfer of this Installment Purchase Agreement may be registered only by the

Registered Owner under such Agreement in person or by its duly authorized officer or attorney

upon approval by Harford County, Maryland upon presentation hereof to the Registrar, who shall

make note thereof in the books kept for such purpose and in the registration blank below.

Date of Name of

Registration Transferee Outstanding Balance Signature of

of Transfer Registered Owner of Purchase Price Registrar
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